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THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF MARYLAND
(Greenbelt Division)

Inre *
NATIONAL ENERGY & GAS * Case No.: 03-30459 (PM)
TRANSMISSION, INC. (f/k/laPG& E Chapter 11
NATIONAL ENERGY GROUP, INC.) *
Debtor.
*
* * * * * * * * * * * * * * * * *

MODIFIED THIRD AMENDED PLAN OF REORGANIZATION

National Energy & Gas Transmission, Inc., the debtal debtor in possession in
the above captioned chapter 11 case, hereby proplniseModified Third Amended Plan of

Reorganization:

ARTICLE I.

DEFINITIONS

As used in the Plan, the following terms have tepective meanings specified
below (such meanings to be equally applicable th bwe singular and the plural, and masculine
and feminine forms of the terms defined):

1.01. “Additional Excess Cashimeans Cash proceeds of the Sale
Transactions (net of any transaction fees and esgqsras and when received by the Reorganized
Debtor (including amounts released from escrowe@pplied first, to any amounts then
required under any working capital facility undemiah the Debtor is an obligor to repay and

satisfy outstanding obligations thereunder; anergéfter, to be applied to any amounts



necessary to fund Cash On Hand, and the Debtotsamding obligations under the New
Tranche A Notes and the New Tranche B Notes.

1.02. “Additional Sale Distributions”’means distributions out of net
proceeds of certain sales of assets or equityasiteof the Reorganized Debtor or certain of its
subsidiaries other than the Sale Transactions,inwdates occur within one year of the Effective
Date.

1.03. “Administrative Bar Date’means the date specified pursuant to
Section 2.02 of the Plan, or such other date aslbradixed by order of the Bankruptcy Court, by
which an Administrative Claim must be filed witretBankruptcy Court.

1.04. “Administrative Claim” means a Claim for payment of costs or
expenses of administration specified in sectior&p0and 507(a)(1) and (b) of the Bankruptcy
Code, other than a Fee Claim.

1.05. “Affiliate Debtors” means the debtors and debtors in possession in the
Chapter 11 Cases other than the Debtor.

1.06. “Allowed” means a Claim: (a) either (i) proof of which hagib
timely filed with the Bankruptcy Court or has bedsemed timely filed by a Final Order; or (ii)
if not so filed, scheduled by the Debtor in the &liles other than as disputed, contingent or
unliquidated or as set forth on Schedule 4.03 beeatd (b) allowed by a Final Order, by this
Plan, or because no party in interest timely Had fan objection, filed a motion to equitably
subordinate, or otherwise sought to limit recovanysuch Claim. An Allowed Claim shall not
include interest accruing after the Petition Datele amount of any Claim except as expressly

provided herein.



1.07. “Allowed [Class Designation/Type] Claimieans a Claim that is
Allowed in a specified class or of a specified type

1.08. “Avoidance Action”’means an action pursuant to section 510, 544,
545, 547, 548, 549, 550, or 553 of the Bankruptoge&_brought by or on behalf of the Debtor
against an Insider of the Debtor.

1.09. “Bankruptcy Code”means sections 101, &#q.of title 11 of the
United States Code, as now in effect or hereaftesraled.

1.10. “Bankruptcy Court” means the United States Bankruptcy Court for the
District of Maryland or any other court or adjuticéreof exercising competent jurisdiction.

1.11. “Bankruptcy Rules”’means the Federal Rules of Bankruptcy
Procedure, as amended from time to time, and tlealllRules of the Bankruptcy Court, as
applicable to the Chapter 11 Cases.

1.12. “Bar Date” means January 9, 2004, or such other date estadblish
the Bankruptcy Court as the last date for filinggds of pre-Petition Date Claims against the
Debtor.

1.13. “Business Day’means any day other than Saturday, Sunday or a
“legal holiday” as such term is defined in BankaypRule 9006(a).

1.14. “Cash” means cash and cash equivalents, including buimib¢d to
bank deposits, checks, and other similar items.

1.15. “Cash On Hand”means Cash available for use by the Debtor in the
operation and/or winddown of its business, netngf @ash necessary to make Distributions to
holders of Administrative Claims, Fee Claims, Sedu€laims, Priority Claims, and Priority Tax

Claims (or, in the case of those of such Claimsdha contingent Claims, unliquidated Claims



or Disputed Claims, to establish appropriate res®r\that is not subject to any secured claims,
interests, Liens, or encumbrances other than agysLereated pursuant to the New Indentures
and any working capital facility.

1.16. “Catch-Up Distribution” means a distribution of Cash and/or Non-
Cash Consideration, as the case may be, to therhol@én Allowed Claim in Class 3 that was a
Disputed Claim as of the Initial Distribution Datg if applicable, the most recent Interim
Distribution Date, and on account of which suchdeolis entitled to a Distribution under the
Plan.

1.17. “Causes of Action’"means any and all claims, causes of action,
demands, rights, actions, suits, damages, injureesedies, obligations, liabilities, accounts,
defenses, offsets, powers, privileges, licensedrandhises of any kind or character whatsoever,
known, unknown, accrued or to accrue, contingemoor-contingent, matured or unmatured,
suspected or unsuspected, foreseen or unforesbethev arising before, on or after the Petition
Date, in contract or in tort, in law or in equity, under any other theory of law, whether asserted
or assertable directly or derivatively in law oudy or otherwise by way of claim, counterclaim,
cross-claim, third party action, action for indetgror contribution or otherwise.

1.18. “Chapter 11 Cases’means these cases under chapter 11 of the
Bankruptcy Code concerning the Debtor and the iatél Debtors, jointly administered under
Case No. 03-30459 (PM).

1.19. “Claim” means a claim against the Debtor, as such terefiised in
section 101(5) of the Bankruptcy Code.

1.20. “Class” means a group of Claims or Interests as clasgiinei@r the

Plan.



1.21. “Closing Date” means the date or dates, if any, upon which ara or
of the Sale Transactions are consummated.

1.22. “Confirmation Date” means the date on which the Clerk of the
Bankruptcy Court enters the Confirmation Orderloa Bankruptcy Court’s docket.

1.23. “Confirmation Hearing” means the hearing pursuant to which the
Bankruptcy Court enters the Confirmation Order.

1.24. “Confirmation Order” means the order of the Bankruptcy Court
confirming the Plan pursuant to section 1129 ofBhakruptcy Code.

1.25. “Consolidated Groupmeans any consolidated, combined, unitary or
other joint filing group for federal, state or lb@acome or franchise tax purposes.

1.26. “Creditor” means an Entity that holds a Claim. For the avaidaof
doubt, US Gen New England, Inc. and its directiaddect subsidiaries are not Creditors for
purposes of Section 8.01(e) hereof.

1.27. “Creditors’ Committee”means the Official Committee of Unsecured
Creditors first appointed for the Debtor by the tgdiStates Trustee on July 17, 2003, as
subsequently reconstituted and as it may be fureamstituted from time to time.

1.28. “Debtor” means National Energy & Gas Transmission, Incméoty
known as PG&E National Energy Group, Inc.

1.29. “Disbursing Agent”means the Reorganized Debtor or an entity or
entities appointed by the Debtor or Reorganizedi@els the case may be, to serve as an agent
in connection with distributions under the Plan.

1.30. “Disclosure Statementineans the disclosure statement respecting the

Plan approved by the Bankruptcy Court pursuanettien 1125 of the Bankruptcy Code.



1.31. “Disputed Claim” means a Claim (or any portion thereof) as to which:
(a) an objection has been timely filed, and sugkailon has not been: (i) withdrawn, or (ii)
overruled or denied in whole by a Final Order;l§bjore the deadline for an objection to the
Claim to be filed, the amount of the Claim spedcifie the applicable proof of Claim exceeds the
amount of any corresponding Claim scheduled byDisletor in the Schedules as being neither
disputed nor contingent or no such amount is sdeddas being neither disputed nor contingent;
(c) there is a dispute as to classification of@h&m; (d) there is a dispute as to the appropriate
estimated amount of such Claim under section 5@#(tt)e Bankruptcy Code; or (e) the Claim
is contingent or unliquidated.

1.32. “Disputed Claims Reserveiheans the reserve established pursuant to
Section 6.02 of the Plan for the benefit of thedead of Disputed Claims in Class 3.

1.33. “Distribution” means the distribution in accordance with the Bfan
Cash or other property, as the case may be.

1.34. “Distribution Address” means the last known address of a Creditor,
whether derived from the Schedules, a proof ofelied with the Court or other written
notification to the Debtor as to where a Distribntunder a Plan is to be sent.

1.35. “Distribution Date” means any date that is: (a) the Initial Distribatio
Date; (b) any Interim Distribution Date; or (c) tRaal Distribution Date.

1.36. “Effective Date” means a date to be determined by the Debtor thiat wi
be no later than fifteen (15) days after each efabnditions to the Effective Date has been
satisfied or waivedprovided thaino stay of the Confirmation Order is then in effec

1.37. “Entity” means “entity” as defined in section 101(15) of the

Bankruptcy Code.



1.38. “Equipment Revolver'means that certain Credit Agreement, dated as
of May 29, 2001, among PG&E National Energy Grougm§iruction Company, LLC (n/k/a
National Energy Construction Company, LLC ), theesal banks and other financial institutions
or entities from time to time parties thereto andi&té Générale, as Administrative Agent and
Security Agent, as amended, modified or supplentente

1.39. “Equipment Revolver Guarantee Claimsieans Claims arising from
the Debtor’s obligations under the Equipment Resof8uarantee.

1.40. “Equipment Revolver Guaranteefieans that certain guarantee and
agreement (Turbine Credit Agreement), dated asayf 89, 2001, made by PG&E National
Energy Group, Inc. (n/k/a National Energy & GasriBraission, Inc.) in favor of Société
Générale, as Security Agent.

1.41. “Equipment Revolver Guarantee Claim Objectiamkans an
objection, filed and served no later than thirt@)(8ays after the Effective Date, (a) objecting to
an Equipment Revolver Guarantee Claim solely orbtses that allowance of such Equipment
Revolver Guarantee Claim, in the amount set fart8chedule 4.03 would result in, based upon
the Bankruptcy Court’s estimation, an Excess Regoenount, (b) alleging a specific Excess
Recovery Amount, and (c) providing as an exhibguch objection a report from a financial
advisor setting forth a detailed analysis suppgrtis contention that the holder of an Equipment
Revolver Guarantee Claim will recover, based up@nBankruptcy Court’s estimation, an
Excess Recovery Amount.

1.42. “Excess Cash’means, after deducting the amount necessary tb fun

the Litigation Trust and all Cash On Hand, all Castand when received by the Debtor from the



Debtor's non-Debtor subsidiaries which Cash i©i@DRebtor's cash management system as of
the Effective Date.

1.43. “Excess Recovery Amountheans (a) with respect to a Project
Guarantee Claim, the amount, alleged in a Projeetr&htee Claim Objection, by which the sum
of (i) the total Distribution to be received by thelder of a Project Guarantee Claim in respect
of such Project Guarantee Claim and (ii) the Ptdraxovery Amount exceeds the applicable
project debt, as determined by the Bankruptcy C@tkeing understood that if a Qualified
Appraisal is not timely submitted to the Bankrup@gurt the Excess Recovery Amount shall be
zero); (b) with respect to the NEGT Energy Tradu@Facility Guarantee Claims, the amount,
alleged in a NEGT Energy Trading LC Facility GudaesnClaim Objection, by which the total
distributions (from all sources, with any non-Caslintion of such recovery to be valued as of the
Effective Date) to the holder of such NEGT Energgding LC Facility Guarantee Claim
exceeds the aggregate amount of the NEGT Energiimnig&C Facility, as determined by the
Bankruptcy Court (it being understood that if agegrom a financial advisor in accordance
with Section 1.70 is not timely submitted to thenBauptcy Court, the Excess Recovery Amount
shall be zero); and (c) with respect to EquipmeaxtdRver Guarantee Claims, the amount,
alleged in an Equipment Revolver Guarantee Claige@ion, by which the total distributions
(from all sources, with any non-Cash portion offstecovery to be valued as of the Effective
Date) to the holder of such Equipment Revolver Gote Claim exceeds the aggregate amount
of the Equipment Revolver, as determined by thekBgotcy Court (it being understood that if a
report from a financial advisor in accordance vi#ittion 1.41 is not timely submitted to the

Bankruptcy Court, the Excess Recovery Amount db@ltero). The Excess Recovery Amount



shall be allocated pro rata from each form of adesition to be distributed pursuant to Section
4.03(a) hereof.

1.44. “Executory Contract”’means any executory contract or unexpired
lease within the meaning of section 365 of the Baptcy Code in effect between the Debtor
and another Entity as of the Petition Date.

1.45. “Face Amount”means respecting a Claim: (a) if the holder ahsu
Claim has not filed a proof of Claim by the Bar ®and there is no Final Order fixing the
allowed amount of such Claim, the amount of sudir€lthat is listed in the Schedules as
undisputed, noncontingent and liquidated or, iinmount is listed, zero dollars ($0); (b) if the
holder of such Claim has filed a proof of Claimthg Bar Date, the liquidated amount as stated
in such proof of Claim, or, if no liquidated amousitisted, then zero dollars ($0) unless such
amount is allowed or estimated by order of the Baptcy Court; (c) an amount fixed or
estimated by order of the Bankruptcy Court; (dhwespect to Specified Guarantee Claims, the
amount scheduled in Section 4.03 hereto; or (a)liather cases, zero dollars ($0).

1.46. “Fee Claim” means any Claim against the Debtor of a profeskiona
person employed under section 327 or 1103 of tmkiB@tcy Code in accordance with sections
328, 330 and/or 331 of the Bankruptcy Code, andfach is entitled to the priority pursuant to
section 503(b)(2), 503(b)(3)(F), 503(b)(4) or 508% of the Bankruptcy Code, including any
claim of a member of either of the Official Comrads for reimbursement of expenses incurred
in such member’s capacity as such.

1.47. “Final Closing Date” means the last Closing Date.

1.48. “Final Distribution Date” means:



(a) with respect to each Claim that is not a CBa&4aim, the first Business Day
thirty (30) days (or such longer period not to easixty (60) days as may be reasonably
determined by the Reorganized Debtor) after thex lait (i) the Effective Date; and (ii) the date
that such Claim becomes an Allowed Claim; and

(b) with respect to Class 3 Claims, the first Bess Day thirty (30) days (or such
longer period not to exceed sixty (60) days as begeasonably determined by the Reorganized
Debtor) after the later of: (i) the date on whidhDasputed Claims in Class 3 have been resolved
by Final Order; or (ii) ten (10) Business Days afte Final Closing Date.

1.49. “Final Order” means an order or judgment, as entered on the docke
of the applicable court, that has not been reversedified or amended, is not stayed and as to
which the time to appeal or to seek review or reahgaor petition for certiorari has expired
without an appeal or application for review or ratieg or petition having been filed.

1.50. “General Unsecured Claimmeans any Claim against the Debtor,
other than a Secured Claim, Administrative Claiee Elaim, Priority Claim, Priority Tax
Claim, or Subordinated Claim.

1.51. “GenHoldings Guarantéeaneans that certain amended and restated
guarantee and agreement (GenHoldings |, LLC), daseaf March 15, 2002, made by National
Energy & Gas Transmission, Inc. in favor of Soci@tnérale, as Administrative Agent.

1.52. “Impaired” means any Claim in a class that is impaired withe
meaning of section 1124 of the Bankruptcy Code.

1.53. “Initial Distribution Date” means, with respect to Allowed Claims in
Class 3 (including without limitation, the undispdtportion of each Specified Guarantee Claim

as provided in Section 4.03(b) of the Plan), th&t Business Day thirty (30) days (or such
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longer period not to exceed sixty (60) days as begeasonably determined by the Reorganized
Debtor) after the Effective Date.

1.54. “Insider” means “insider” as defined in section 101(31)hef t
Bankruptcy Code.

1.55. “Interest” means: (a) an equity interest in the Debtor; ol(b)
warrant, option, or other contractual right to gnase an equity interest in the Debtor.

1.56. “Interim Distribution Date” means: (a) any date after the Initial
Distribution Date on which the Reorganized Debias more than $30 million available for an
interim Distribution to holders of Allowed ClasC3aims; (b) with respect to Disputed Claims
that subsequently become Allowed Claims in an agggeeamount of at least $25 million (or are
estimated by the Bankruptcy Court for distributmrposes pursuant to an order entered under
section 502(c) of the Bankruptcy Code), five (5xBess Days after such Disputed Claim
becomes an Allowed Claim pursuant to a Final Orde(¢) with respect to any Specified
Guarantee Claim that is subject of a Specified &uae Claim Objection, to the extent not
previously paid, five (5) Business Days after s8glecified Guarantee Claim becomes an
Allowed Claim pursuant to a Final Order or an ondezntered estimating such Claim for
distribution purposes, as the case may be.

1.57. “IRC” means the Internal Revenue Code of 1986, as nef¥ant or
as hereafter amended.

1.58. “Lake Road Guaranteetneans that certain guarantee and agreement
(Lake Road), dated as of April 6, 2001, made bydwal Energy & Gas Transmission, Inc. in

favor of Citibank, N.A., as security agent for e@mtfinancial institutions.

11



1.59. “La Paloma Guarantee’means that certain guarantee and agreement
(La Paloma), dated as of April 6, 2001, made byadwal Energy & Gas Transmission, Inc. in
favor of Citibank, N.A., as security agent for e@ntfinancial institutions.

1.60. “Lien” means “lien” as defined in section 101(37) of treEmBuptcy
Code.

1.61. “Litigation Trust” means a litigation trust established in accordance
with the Litigation Trust Agreement.

1.62. “Litigation Trust Agreement’means that certain agreement, and any
ancillary agreements related thereto, establisdnysetting forth the powers and responsibilities
of the Litigation Trustee with respect to the Latgpn Trust which shall be in form and substance
reasonably acceptable to each of the Official Comees and substantially in the form annexed
as Appendix “4” to the Disclosure Statement.

1.63. “Litigation Trust Beneficial Interestaneans the beneficial interests
in the Litigation Trust to be allocated in accordanvith the Plan.

1.64. “Litigation Trust Beneficiaries’means the holders of the Litigation
Trust Beneficial Interests in their capacity ashsuc

1.65. “Litigation Trust Claims” means the Parent Litigation Claims and the
Avoidance Actions.

1.66. “Litigation Trustee” means the Entity appointed by the Official
Committees to serve as the trustee for the Litbgalirust or any successor thereto, in its
capacity as such.

1.67. “NEGT Consolidated Group’means the Consolidated Group of which

the Reorganized Debtor is the common parent.

12



1.68. “NEGT Energy Trading LC Facility’'means that certain $35 million
credit agreement, dated as of November 13, 1998ngrRG&E Energy Trading — Gas
Corporation (n/k/a NEGT Energy Trading Gas Corporgt PG&E Energy Trading, Canada
Corporation (n/k/a NEGT Energy Trading, Canada Gmafon), PG&E Energy Trading
Holdings Corporation (n/k/a NEGT Energy Trading ¢Hogs Corporation), PG&E Energy
Trading — Power, L.P. (n/k/a NEGT Energy Tradingveg L.P.), and The Chase Manhattan
Bank (n/k/a JPMorgan Chase Bank), as amended radfi supplemented.

1.69. “NEGT Energy Trading LC Facility Guarantegheans the guarantee
by NEGT of obligations under the NEGT Energy TradiiC Facility.

1.70. “NEGT Energy Trading LC Facility Guarantee Claim j@ttion”
means an objection, filed and served no later thiaty (30) days after the Effective Date, (a)
objecting to a NEGT Energy Trading LC Facility Gaiatee Claim solely on the basis that
allowance of such NEGT Energy Trading LC FaciliyaBantee Claim, in the amount set forth
in Schedule 4.03, would result in, based upon twekBuptcy Court’s estimation, an Excess
Recovery Amount, (b) alleging a specific Excessd®ecy Amount, and (c) providing as an
exhibit to such objection a report from a finan@édvisor setting forth a detailed analysis
supporting its contention that the holder of a NH&ergy Trading LC Facility Guarantee
Claim will recover, based upon the Bankruptcy Ceuwgstimation, an Excess Recovery Amount.

1.71. “NEGT Energy Trading LC Facility Guarantee Claimgieans
Claims arising from the Debtor’s obligations untter NEGT Energy Trading LC Facility

Guarantee.
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1.72. “New Common Stockimeans the shares of authorized common stock
of the Reorganized Debtor to be issued on the &ffe®ate and distributed as provided in the
Plan.

1.73. “New Indentures”’means the respective indentures (which shall be
qualified indentures pursuant to the Trust Indemtiict of 1939, as amended) pursuant to which
the New Tranche A Notes and the New Tranche B Narte$o be issued, substantially in the
forms annexed as Appendix “3” to the Disclosureesteent.

1.74. “New Stock Option Plan’means a stock option plan approved by the
board of directors of the Reorganized Debtor, gimyg for the issuance to employees of the
Reorganized Debtor and its subsidiaries, and qteesons as provided therein, of options to
purchase up to 5% of the New Common Stock or sueaitgr percentage as may be approved by
a vote of the holders of a majority of the outstagahares of the holders of the New Common
Stock.

1.75. “New Tranche A Notesimeans the notes provided for in the form of
Indenture annexed to the Disclosure Statement aggix “3”.

1.76. “New Tranche B Notesieans the notes provided for in the form of
Indenture annexed to the Disclosure Statement aggix “3”.

1.77. “Non-Cash Consideration'means the New Common Stock, New
Tranche A Notes, New Tranche B Notes and Litigafiomst Beneficial Interests.

1.78. “Noteholders’ Committee’means the Official Noteholders’
Committee appointed by the United States Trusteguamt to an order of the Bankruptcy Court

on August 4, 2003, as such may be reconstituted frme to time.
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1.79. “Official Committees”means, together, the Creditors’ Committee and
the Noteholders’ Committee.

1.80. “Old Indenture” means the indenture, dated as of May 22, 2001,
between the Debtor and the Old Indenture Trusteesuant to which the Old Senior Notes were
issued.

1.81. “Old Indenture Trustee’means Wilmington Trust Company or its
successor, as trustee under the Old Indenture.

1.82. “Old Senior Notes”"means the 10.375% Senior Notes due 2011, in the
original principal amount of $1 billion, issued the Debtor pursuant to the Old Indenture.

1.83. “Ordinary Course Paymentimeans the payment by the Debtor of a
liability incurred in the ordinary course of bussseafter the Petition Date, made as and when
due in accordance with Debtor’s ordinary businesstces.

1.84. “Parent Litigation Claims”means any and all Causes of Action of the
Debtor against PG&E Corporation and/or officersectiors, and agents of PG&E Corporation
(acting in such capacity and, as applicable, actirtbeir capacity as officers, directors, and
agents of the Debtor), and all claims of the Debtats estate arising in or related to Adversary
Proceeding No. 03-1249 PM, filed in the Bankrupg@ourt.

1.85. “Petition Date” means July 8, 2003.

1.86. “PG&E Consolidated Group”means the affiliated group of
corporations, within the meaning of Section 1504fahe IRC, of which PG&E Corporation is
the common parent.

1.87. “Plan” means this plan under chapter 11 of the Bankruptmje

(including all exhibits and schedules annexed bgrets the same may be altered, amended, or
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modified from time to time (after the Confirmati®ate, such amendments or modifications
being effective only if approved by order of thenReuptcy Court).

1.88. “Priority Claim” means any Claim to the extent entitled to prianty
payment pursuant to section 507(a) of the Bankyu@tade, other than an Administrative Claim
or Priority Tax Claim.

1.89. “Priority Tax Claim” means any unsecured Claim, to the extent
entitled to priority in payment under section 5Q@aof the Bankruptcy Code.

1.90. “Project Guarantee Claims’means Claims arising from the Debtor’s
obligations under the Project Guarantees.

1.91. “Project Guarantee Claim Objectionfneans an objection, filed and
served no later than thirty (30) days after the&ffre Date, (a) objecting to any Project
Guarantee Claim solely on the basis that allowafiseich Project Guarantee Claim, in the
amount set forth in Schedule 4.03, would resuétnraggregate recovery (from all sources, with
any non-Cash portion of such recovery to be vaasedf the Valuation Date) to the holder of
such Project Guarantee Claim that exceeds thecaynbdi project debt, as determined by the
Bankruptcy Court; (b) alleging a specific Excess®&ry Amount; and (c) providing a
Qualified Appraisal annexed to the objection upbnd.

1.92. “Project Guarantees’means, collectively, the GenHoldings
Guarantee, the Lake Road Guarantee, and the LenR&kuarantee.

1.93. “Project Recovery Amountieans all amounts, other than
Distributions, received and to be received (deteadias of the Effective Date) by the holder of
a Project Guarantee Claim from all sources, withraan-Cash portion of such recovery to be

valued as of the Valuation Date.
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1.94. “Purchase Agreementsineans the TransCanada Purchase Agreement,
and one or more other agreements, in a form reabpaeaceptable to the Official Committees,
pursuant to which the Debtor agrees to sell, iratgregate, a material portion of its assets.

1.95. “Qualified Appraisal” means an appraisal by a qualified professional,
determined by the Bankruptcy Court to be an exipeatcordance with Federal Rule of
Evidence 702, if contested, that supports the atiom of the alleged Excess Recovery Amount.

1.96. “Ratable Share”’means a number (expressed as a percentage),
calculated as of the date ten (10) Business Daysu@h other fixed period reasonably
determined by the Reorganized Debtor) prior to daiskribution Date equal to the proportion
that an Allowed Claim in a Class bears to the aggpeeamount of Allowed Claims in such Class
as of the date of determination. Solely for theppse of calculating the amount to be distributed
to holders of Allowed Class 3 Claims and resengdte holders of Disputed Claims alleged to
be Class 3 Claims on a Distribution Date, the Raoied Debtor shall treat each Disputed
Claim alleged to be a Class 3 Claim as an Allow$€£3 Claim in the Face Amount of such
Disputed Claim, unless: (a) otherwise ordered leyBankruptcy Court; or (b) estimated by the
Bankruptcy Court pursuant to section 502(c) ofBaekruptcy Code, in which case the amount
so ordered or estimated, as the case may be b&hatllized in lieu of the Face Amount.

1.97. “Record Date”means the date established in the ConfirmationOrde
for determining the identity of holders of Allowé&laims entitled to Distributions under the
Plan. If no Record Date is established in the @oation Order, then the Record Date shall be
the Confirmation Date.

1.98. “Reorganized Debtor’'means the Debtor on and after the Effective

Date.
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1.99. “Revolving Credit Agreeménneans that certain $1,250,000,000
amended and restated credit agreement, datedfagyakt 22, 2001, among National Energy &
Gas Transmission, Inc. as the borrower, The Chasghittan Bank, as issuing bank, the several
lenders from time to time parties thereto, BarclBgsk PLC and Westdeutsche Landesbank
Girozental, New York Branch, as documentation agyddtesdner Bank AG, New York and
Grand Cayman Branches, the Royal Bank of Scotlai@l Bs syndication agents, The Chase
Manhattan Bank, as administrative agent, and Jd?gdh Securities Inc., as lead arranger and
bookrunner, as amended.

1.100. “Sale Order” means one or more orders pursuant to section 3& o
Bankruptcy Code authorizing and approving the Sadamsactions free and clear of any Liens,
claims, and encumbrances and each finding, amdrey titings, that: (a) the applicable
purchaser is entitled to the protections afforaed buyer in good faith under section 363(m) of
the Bankruptcy Code; and (b) the applicable SagmJactions are exempt from taxation under
section 1146(c) of the Bankruptcy Code and thesteared assets or corporate entities shall be
free and clear of any liability under Section 1.2800f the IRC.

1.101. “Sale Transactions’means one or more transactions contemplated by
the Purchase Agreements.

1.102.  “Schedules”means the schedules, as amended from time toadime,
assets and liabilities filed by the Debtor with Benkruptcy Court in accordance with sections
521 and 1106(a)(2) of the Bankruptcy Code.

1.103.  “Secured Claim”means any Claim to the extent such claim conestut
a secured Claim pursuant to section 506 or 111df(ts)e Bankruptcy Code.

1.104. “Securities Act”means the Securities Act of 1933, as amended.
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1.105. “Specified Guarantee Claimstheans, collectively, the Project
Guarantee Claims, NEGT Energy Trading LC Facilitya@ntee Claims and Equipment
Revolver Guarantee Claims.

1.106. “Specified Guarantee Claim Objectionfieans a Project Guarantee
Claim Objection, NEGT Energy Trading LC Facility &@antee Claim Objection or Equipment
Revolver Guarantee Claim Objection, as the casebwvay

1.107.  “Subordinated Claim’means: (a) any Claim of PG&E Corporation;
and (b) any other Claim against the Debtor sulifgstibordination pursuant to section 510 of
the Bankruptcy Code.

1.108. “TransCanada Purchase Agreementieans that certain stock
purchase agreement, dated as of February 24, B8@deen the Debtor, Gas Transmission
Corporation, and GTN Holdings, LLC on the one hardj TransCanada Corporation,
TransCanada PipeLine USA Ltd., and TransCanada idareinvestments Ltd. on the other
hand, as the same may be amended from time taniaecordance with its terms.

1.109. “Treasury Regulatiorigneans regulations promulgated by the United
States Department of the Treasury from time to umeéer the IRC.

1.110. *“Unclaimed Property means any Cash or other distributable property
unclaimed on or after the Effective Date or theedat which an additional Distribution would
have been made in respect of a Claim. Unclaimegd®ty shall include: (a) checks (and the
funds represented thereby) mailed to a Distribuiddress and returned as undeliverable
without a proper forwarding address; (b) fundsuncashed checks; and (c) checks (and the

funds represented thereby) not mailed or deliveeszhuse no Distribution Address to mail or
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deliver such property was available, notwithstagdifforts by the Debtor to locate such address
which were commercially reasonable under the cigtances.

1.111.  *“Valuation Date” means the earlier of (a) the day following thesdat
on which the Debtor or Reorganized Debtor, as #se ecnay be, ceases to be a member of the
affiliated group, within the meaning of Section 2%#) of the IRC, of corporations of which
PG&E Corporation is the common parent (whether figration of the Plan or otherwise); or (b)

the date that a project is transferred to the hadfla Project Guarantee Claim or other third

party.

ARTICLE II.

UNCLASSIFIED CLAIMS

2.01. Administrative Claims Administrative Claims are unclassified under
the Plan. Each holder of an Allowed Administrataim shall receive: (a) to the extent not
already paid, Cash on the later of the Effectivéel@and the first Business Day after the date that
is thirty (30) days after the date on which suchmiwstrative Claim becomes an Allowed
Administrative Claim in the full amount of such #Wed Administrative Claim; or (b) to the
extent not yet due and payable, payment in accosdaith the terms and conditions of the
particular transaction giving rise to the Adminggive Claim; or (c) to the extent such Claims are
Administrative Claims of the United States Trudtmefees pursuant to 28 U.S.C. § 1930(a)(6),
Cash in accordance with the applicable schedulpdgment of such fees; or (d) treatment on
such other terms as may be mutually agreed upuamiiimg between the holder of such Allowed
Administrative Claim and the Debtor, prior to thiéeetive Date, or the Reorganized Debtor, on

or after the Effective Datgyrovided, howevetthat interim and/or final payment of Allowed
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Administrative Claims approved by the Bankruptcyu@shall be paid at the time of and in
accordance with such Bankruptcy Court approval.

2.02. Administrative Claim Bar DateREQUESTS FOR PAYMENT OF
ADMINISTRATIVE CLAIMS THAT HAVE ARISEN OR WILL ARISE IN THE PERIOD
FROM JULY 8, 2003 THROUGH THE EFFECTIVE DATE, INCISJVE, MUST BE FILED
AND SERVED PURSUANT TO THE PROCEDURES SET FORTHTNE
CONFIRMATION ORDER AND/OR NOTICE OF ENTRY OF CONFMRATION ORDER,

NO LATER THAN THE ADMINISTRATIVE BAR DATE, WHICH SHALL BE FORTY-

FIVE (45) DAYS AFTER THE EFFECTIVE DATE (unless aarlier date is set by the
Bankruptcy Court), PROVIDED HOWEVER THAT NO REQUESIEED BE FILED AND
SERVED FOR ORDINARY COURSE PAYMENTS. Any Entitifsat are required to but fail
to file such an Administrative Claim request orbefore the Administrative Bar Date shall be
forever barred from asserting such Administrativaii@ against the Debtor, the Reorganized
Debtor, or any of their respective property, arglliblder thereof shall be enjoined from
commencing or continuing any action, employmenrottess or act to collect, offset or recover
such Administrative Claim. Notwithstanding thedgoing, the Administrative Claims Bar Date
shall not apply to TransCanada Corporation, Trana@a PipeLine U.S.A. Ltd., and
TransCanada American Investments Ltd. with resigeaty and all Administrative Claims
arising under the TransCanada Purchase Agreement.

2.03. Fee Claims Fee Claims are unclassified under the Planh Batder
of an Allowed Fee Claim shall receive, in Cashth® extent not already paid, the amounts
allowed by the Bankruptcy Court: (a) on or as sasmpracticable following the date upon which

the Bankruptcy Court order allowing such AllowedeR&aim is entered; or (b) upon such other
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terms as may be mutually agreed upon between tderhaf such Allowed Fee Claim and the
Debtor. Any and all parties requesting allowanoe/ar payment of a Fee Claim for any period
ending on or before the Effective Date must file aarve final applications therefor no later
than forty-five (45) days after the Effective Datebe forever barred from requesting allowance
of such Fee Claims.

2.04. Priority Tax Claims Priority Tax Claims are unclassified under the
Plan. On the later of the Effective Date or asisa® reasonably practicable thereafter and thirty
(30) days after the date on which a Priority Taai@lbecomes an Allowed Claim, such Claim
shall be paid in full, in Caslprovided, howevetthat the Debtor shall have the option,
exercisable upon written notice to the relevanbityi Tax Claim holder sent prior to the
Effective Date, to pay any Priority Tax Claim oweperiod not longer than six (6) years from the
date of assessment of the applicable tax, withieésteon the unpaid portion payable annually in
arrears at the rate of interest ordered by the Bgut&y Court (or agreed to by the holder of the

Claim and the Debtor).

ARTICLE IIl.

CLASSIFICATION OF CLAIMS AND INTERESTS

For purposes of the Plan, Claims are classifieolasns:

3.01. “Class 1 Claims”shall consist of all Secured Claims against the
Debtor.

3.02. “Class 2 Claims”shall consist of all Priority Claims against the
Debtor that are not Secured Claims.

3.03. “Class 3 Claims”shall consist of all General Unsecured Claims.

3.04. “Class 4 Claims”shall consist of all Subordinated Claims.
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3.05. “Class 5 Interests”shall consist of all Interests.

ARTICLE IV.

TREATMENT OF CLASSES OF CLAIMS AND INTERESTS

Each Allowed Claim or Interest shall receive treatment specified below for the
applicable Class in full settlement of all rightdlwe holder of such Allowed Claim or Interest;
provided, howevetthat the holder of such Claim or Interest mayeadgo and receive less
favorable treatment.

4.01. Class 1 - Secured Claim€lass 1 is not Impaired.

(a) Treatment.On or before the later of the Effective Date ®saon as
reasonably practicable thereafter and thirty (I0)sdafter the date on which a Class 1 Claim
becomes an Allowed Claim, such Claim shall be satisn full by reinstating the Claim, that is,
leaving unaltered the legal, equitable, and cotuedcights respecting such Claim in accordance
with section 1124 of the Bankruptcy Code, includirfg curing all pre- and postpetition defaults
other than defaults relating to the insolvencyinaricial condition of the Debtor or its status as a
debtor under the Bankruptcy Code; and (ii) reimsgathe maturity date of the Claim.

4.02. Class 2 - Priority Claims Class 2 is not Impaired. On the later of the
Effective Date or as soon as reasonably practidakeleafter and thirty (30) days after the date
on which a Class 2 Claim becomes an Allowed ClaStain, such Claim shall be paid in full,
in Cash.

4.03. Class 3 - General Unsecured Claims.

(a) Treatment.Class 3 is Impaired. On the later of each DistrdruDate and
ten (10) Business Days after the date on whichea<C3 Claim becomes an Allowed Class 3

Claim, each holder of an Allowed Class 3 Claim kreadeive its Ratable Share of: (a) 100% of
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the shares of the New Common Stock subject toidiiuty the New Common Stock issuable
under the New Stock Option Plan; (b) the New Tran&hNotes; (c) the New Tranche B Notes;
(d) the Excess Cash; (e) the Litigation Trust BemafInterests; if a Closing Date has occurred,
(f) the Additional Excess Cash; (g) if applicaldeCatch-Up Distribution; and (h) any Additional
Sale Distributions.

(b) Allowance of Certain General Unsecured Clainhe obligations of the
Debtor under the OIld Senior Notes, the RevolvingdirAgreement, NEGT Energy Trading LC
Facility Guarantee, the Equipment Revolver Guagritee La Paloma Guarantee, the Lake
Road Guarantee and the GenHoldings GuaranteelghAallowed Class 3 Claims, in the
respective amounts set forth on Schedule 4.03deartl not be subject to setoff, recoupment,
subordination, recharacterization, or counterclamaccordance with Section 6.05 hereof.

(c) Additional Provisions Regarding the Allowance oé8fied Guarantee
Claims

0] The allowance of a Project Guarantee Claim shadiutgect to any Project
Guarantee Claim Objection and any hearing on aeBr&uarantee Claim
Objection shall be heard within thirty (30) daystsffiling (or the first day
thereafter that is available on the Bankruptcy €swalendar). If any former or
current member of the Noteholders’ Committee, ichsonember’s capacity as a
holder of an Old Senior Notes claim, files a Profgaarantee Claim Objection,
then such objecting member shall not receive asyribution on account of such
objecting member’s Claim until such objection skal/e been resolved or
withdrawn. The Noteholders’ Committee shall nta & Project Guarantee Claim
Objection. By filing this Plan, the Debtor heredyrees, upon at least ten (10)
days notice, to promptly provide any putative otgeceasonable access to
relevant information and facilities as shall besm@ably necessary to prepare a
Qualified Appraisal.

(i) The allowance of the NEGT Energy Trading LC FagiBuarantee
Claims shall be subject to any NEGT Energy TradiG@gracility Guarantee
Claim Objection, and any hearing on such NEGT Enéigding LC Facility
Guarantee Claim Objection shall be heard withirty{30) days of its filing (or
the first day thereafter that is available on tlamBuptcy Court’s calendar).
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(i)  The allowance of the Equipment Revolver Guaranie&G shall be
subject to any Equipment Revolver Guarantee Clabye€ion, and any hearing
on such Equipment Revolver Guarantee Claim Objediall be heard within
thirty (30) days of its filing (or the first daydheafter that is available on the
Bankruptcy Court’s calendar).

(iv)  If no Specified Guarantee Claim Objection is timild, then each
Specified Guarantee Claim shall be deemed Allowedlf purposes on the date
that is thirty (30) days after the Effective Datelhe amount set forth on Schedule
4.03 hereto.

(v) If a Specified Guarantee Claim Objection is fildten each Specified
Guarantee Claim that is the subject of a Specf{Hadrantee Claim Objection
shall be deemed Allowed to the extent of any amthaithas not been objected to
on the date that is thirty (30) days after the &ffee Date and each holder shall
have the right, notwithstanding the filing of a Sfied Guarantee Claim
Objection, to receive a Distribution on accounitefSpecified Guarantee Claim
to the extent such Distribution would equal the amt@f such Claim less the
Excess Recovery Amount. All rights of the holdea®&pecified Guarantee
Claim to dispute and contest the Excess Recoverguhit seek to have the
Bankruptcy Court overrule the Specified GuarantEnCODbjection, and receive
all or a portion of such Excess Recovery Amourd)ldie preserved.

(vi)  The Reorganized Debtor shall be and hereby is aatitband directed to
cause its subsidiaries to transfer to the applecagkent that holds the applicable
Project Guarantee Claim (or its designee), theatarihl securing the project debt
(a “Project Transfer”) on a Transfer Date (as dedibbelow) in a manner and
pursuant to documentation that is mutually accdetabthe Reorganized Debtor
and the applicable agent. If a tax loss may rdsuit a Project Transfer, the
Reorganized Debtor and the applicable agent waltbeir best efforts to structure
such Project Transfer so as to create ordinargfdss used in this paragraph,
“Transfer Date” means the later of (A) the daydualing the date on which the
Debtor or Reorganized Debtor, as the case maydases to be a member of the
affiliated group, within the meaning of Section 4%) of the IRC, of
corporations of which PG&E Corporation is the conmnparent (whether by
operation of the Plan or otherwise); or (B) sudieotdate as may be agreed upon
by the Reorganized Debtor and the applicable agd€athing in this Plan is
intended to or shall be deemed to modify any oodgudgment of a court of
competent jurisdiction that authorizes a ProjeeinBfer on a date earlier than the
Transfer Date.

(vii)  The holders of Specified Guarantee Claims shadirtigled to any
interest, fees, dividends or distributions accruonghe Non-Cash Consideration,
respectively, that compromise the Excess Recovengut that is subsequently
distributed to them to the same extent as if sugsh-Nash Consideration had
been distributed on the Initial Distribution Date.
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(viii)  If no Project Guarantee Claim Objection iglgfiled in accordance with
the provisions of this Section 4.03, or, if anylswbjection that has been filed is
overruled, then any right of the Debtor or the Raoized Debtor to seek
reimbursement or exercise any right of subrogatioter that applicable Project
Guarantee from the applicable entities that weraetborrowers under the
applicable project loan documents shall be extisigen.

4.04. Class 4 - Subordinated Claim€ilass 4 is Impaired. Class 4 Claims
shall receive no distributions under the Plan.s€lis deemed to have rejected the Plan.

4.05. Class 5 -nterests Class 5 is Impaired. Class 5 Interests shedlive
no distributions under the Plan, and all Interebtsl be canceled on the Effective Date. Class 5
is deemed to have rejected the Plan. Neither PG&poration, nor any member of the PG&E
Consolidated Group, may treat the stock of the ®elthe Reorganized Debtor, or any direct or
indirect subsidiary of the Debtor or the ReorgadiPebtor as becoming worthless during any

taxable year of the PG&E Consolidated Group thdsern or before the Effective Date.

ARTICLE V.

MEANS OF IMPLEMENTATION OF THE PLAN

5.01. Distributions to Holders of Old Senior Notes Claims

(&) All Distributions on account of Old Senior etClaims shall be made to the
Old Indenture Trustee for further Distribution talividual holders of Old Senior Notes Claims.
Any such Distribution made by the Old Indentureskee shall be made pursuant to the Old
Indenture. Notwithstanding any provision in tharPto the contrary, the Old Indenture shall
continue in effect to the extent necessary to atloevOld Indenture Trustee to receive and make
Distributions pursuant to the Plan on account af &¢nior Notes Claims. Any actions taken by
the Old Indenture Trustee on or after the Effecbate that are not for this purpose shall be null

and void as against the Reorganized Debtor, anRéoeganized Debtor shall have no
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obligations to the Old Indenture Trustee for amgsfecosts or expenses incurred in connection
with any such actions.

(b) As of the close of business on the Record Dhatetransfer ledgers for the
Old Senior Notes shall be closed, and there sleatidofurther changes in the record holders of
any Old Senior Notes. The Reorganized Debtor hadid Indenture Trustee shall have no
obligation to recognize any transfer of Old Semotes occurring on or after the Record Date.
The Reorganized Debtor and the Old Indenture Teusit@ll instead be entitled to recognize and
treat for all purposes hereunder only those holtigtesd on the transfer ledgers of the Old
Indenture Trustee as of the close of business@R#tord Date. The foregoing provisions of
this subsection (b) shall be subject to any apbleaules and procedures of The Depository
Trust Company.

(c) On the Initial Distribution Date, in recogiti of and as a compromise of,
pursuant to Bankruptcy Rule 9019(a), any AdmintsteaClaims of the Old Indenture Trustee
pursuant to section 503(b) of the Bankruptcy Caabel, in full and final satisfaction of any right
of the Old Indenture Trustee to enforce a chargjieg against Distributions on account of the
Old Senior Notes or the Old Indenture for amounis @ the Old Indenture Trustees under the
Old Indenture, the Reorganized Debtor shall pay¢hsonable fees and expenses of the Old
Indenture Trustee (including fees and expensesunisel) outstanding as of the Effective Date,
in an amount not to exceed $500,000.00, withouhtres for any further order of the
Bankruptcy Court. Such payment shall be in additey and not in lieu of, any amount that may
become payable to the Old Indenture Trustee foedsonable fees and expenses associated with

receiving and making Distributions under the Plrpject and pursuant to paragraph (a) above.
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5.02. Distributions With Respect to Claims of Financiagtitutions. All
Distributions to be made in respect of Claims (mahg, without limitation, Specified Guarantee
Claims) arising under revolving credit, loan, leé credit, guaranty, and similar agreements
pursuant to which an administrative or securityrage designated to receive payments on behalf
of a syndicate of lenders, shall be made: (a) fstributions of Cash, to such administrative or
security agent for distribution to the syndicatdeniders in accordance with the applicable
credit, loan, guaranty, or similar agreement, nathan separately to the individual lenders; and
(b) for Distributions other than Cash, by the Remiged Debtor or its agent separately to the
individual lenders based upon the applicable cratiments and corresponding mailing
addresses as set forth in proofs of claim filetheaDebtor’'s Chapter 11 Case by the respective
administrative or security agent (as the same neagnbended from time to timgyrovided,
however that the Reorganized Debtor (or its designatedtagball give such administrative or
security agents at least fifteen (15) Business [paigs written notice of each Distribution Date;
provided, further, howevethat the Reorganized Debtor (and its designatedtad applicable)
shall be entitled to conclusively rely on such gsoaf claim filed by the respective
administrative or security agent in the Debtor'sater 11 Case for the distribution information
(including the participation percentages), unlégs@ebtor is otherwise advised by the
respective administrative or security agent in gimng acceptable to the Debtor.

5.03. Notices Related to DistributionNotice of all Distributions,
subsequent to the Initial Distribution, shall bepded to: (a) counsel to the Official
Committees; (b) counsel for each of the administesind security agents; (c) the Internal

Revenue Service; (d) the United States Trusteth®District of Maryland (Greenbelt Division);
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and (e) and the taxing authorities for each statieimwhich the Debtor operates, in each case, at
least ten (10) Business Days prior to such Distidlou

5.04. Litigation Trust

(a) On the Effective Date, the Litigation TrustBlbe established and funded,
and the Reorganized Debtor shall enter into thigatibn Trust Agreement. The Litigation
Trust shall be funded in an amount to be jointliedmined by the Official Committees. In the
event that the Official Committees cannot agre¢heramount of funding for the Litigation
Trust, the Debtor shall determine the amount ofling, which amount shall be within the range

provided by the Official Committees, providdbwever that each Official Committee shall

have the right to file an objection in the BankmypCourt as to the amount selected by the
Debtor solely on the grounds that such amountasrisistent with the interests of creditors or
with public policy. The Debtor shall contributé af the Litigation Trust Claims and may
contribute, subject to the reasonable consenteoOtficial Committees, all or part of the equity
interests in one or more of its direct or indiregbsidiaries to the Litigation Trust. Any
contribution of such equity interests shall betfa sole purpose of liquidating such equity
interests.

(b) The Litigation Trust shall be establishedtfoe purpose of liquidating the
Litigation Trust Claims and such equity interegitany, with no objective to continue or engage
in the conduct of a trade or business.

(c) The Litigation Trustee shall be subject torgight by a board comprised of
three (3) representatives jointly designated byQffecial Committees. In the event that the
Official Committees cannot agree on the selectioone or more representatives, the Debtor

shall select such representative(s) from a ligtaténtial representatives submitted to it by the
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Official Committees; provided that such list shadt contain any information that would

indicate which Official Committee was proposing lsuepresentative; providddrther, that

each Official Committee shall have the right te in objection in the Bankruptcy Court to the
Debtor’s selection of a representative solely angirounds that the appointment of such
representative would not be consistent with theregts of creditors or with public policy. Such
oversight board shall select counsel to the Litayafrust and shall approve all the major
decisions (as defined by section 7.03 of the LitayaTrust Agreement) of the Litigation
Trustee.

(d) For federal income tax purposes the propéy will be contributed to the
Litigation Trust will be treated as distributed tiwe Debtor to the holders of Allowed Class 3
Claims, and as contributed by them to the Litigafloust. The Litigation Trust Beneficiaries
will be treated as the grantors and deemed owridéhed.itigation Trust for federal income tax
purposes. The fair market value of each item operty that is contributed to the Litigation
Trust will be determined by the Reorganized Debtat such valuation will be consistently used
by the Litigation Trustee and the Litigation Tr@sneficiaries for all federal income tax
purposes.

(e) The Litigation Trust Beneficial Interests ntayt be transferred or assigned
except by operation of law, by will or in accordamwith the laws of descent and distribution and
to certain affiliates of Litigation Trust Beneficias as set forth in the Litigation Trust
Agreement. The Litigation Trust Beneficial Inteiemay in the future also be transferable to the
extent set forth in any “no action” letter or otlv@nfirmation received by the Reorganized
Debtor or the Litigation Trustee from the Secustad Exchange Commission, or a legal

opinion issued to the Litigation Trustee for thedi of the Litigation Trust Beneficiaries that
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the interests may be freely transferable undeptbeisions of the Securities Act. The
Reorganized Debtor and the Litigation Trustee siisdl commercially reasonable efforts to
obtain such authorization to transfer the Litigatirust Beneficial Interests.

5.05. Corporate Issues

(a) Non-voting StockThe certificate of incorporation and by-laws of the
Reorganized Debtor shalhter alia, prohibit the issuance of nonvoting stock to tkieet
required by section 1123(a) of the Bankruptcy Code.

(b) Exemption From Securities Law$he Confirmation Order will provide that
the offer and sale of the New Common Stock, Newdina A Notes, and New Tranche B Notes
issued pursuant to the Plan are exempt from regjistr pursuant to section 1145(a) of the
Bankruptcy Code and that the New Common Stock, Nemche A Notes, and New Tranche B
Notes may be resold by the holders thereof withesiriction, except to the extent that any such
holder is deemed to be an “underwriter” as defimesection 1145(b)(1) of the Bankruptcy
Code.

(c) Listing of New Common Stack the Final Closing Date does not occur
within one year after the Effective Date, then Reorganized Debtor shall use commercially
reasonable efforts to cause the shares of the Nemant@n Stock to be listed on a national
securities exchange or a qualifying interdealertgfian system. The Reorganized Debtor will
be a reporting company under the Securities Exanh&ag of 1934, as and to the extent required
thereunder, and will file periodic and current régp@s and to the extent required thereunder.

(d) Corporate Authorization.

0] Certificate of Incorporation and Bylawslhe certificate of incorporation

and by-laws of the Reorganized Debtor shall be alegm@and restated in
substantially the forms annexed as Appendix “2thi Disclosure Statement.
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(i) Governance ActianAny action under the Plan to be taken by or iregu
of the Reorganized Debtor, including, without liatibn, the adoption or
amendment of the certificate of incorporation agdaws or the issuance of
securities and instruments, shall be authorizedagpdoved in all respects,
without any requirement of further action by theaBbof Directors of the Debtor
or the Reorganized Debtor.

(i)  Effectuating Documents and Further Transactiofiie Debtor and,
subsequently, the Reorganized Debtor shall be am#tbto execute, deliver, file,
or record such documents, contracts, instrumeeslsases and other agreements
and take such other action as may be necessatffgtbuate and further evidence
the terms and conditions of the Plan. On the Effedate the New Common
Stock will be transferred to the Disbursing Agemd éhe Disbursing Agent will
hold the New Common Stock until Distributions ofreaare made.

5.06. Post-Effective Dat&lanagement of the Reorganized Debtor.

(&) On the Effective Date, the board of directwirthe Reorganized Debtor shall
consist of the Debtor’s Chief Executive Officer,additional officer of the Debtor, and five
persons to be jointly designated by the Officiah@aittees. In the event that the Official
Committees cannot agree on the selection of omeooe directors, the Debtor shall select such
director(s) from a list of potential directors sutied to it by the Official Committees; provided
that such list shall not contain any informatioatttivould indicate which Official Committee
was proposing such director; provided further #eath Official Committee shall have the right
to file an objection in the Bankruptcy Court to ebtor’s selection of a director solely on the
grounds that the appointment of such director woalidbe consistent with the interests of
creditors or with public policy.

(b) At least two (2) Business Days prior to thenoeencement of the
Confirmation Hearing, the Debtor will file with tigankruptcy Court a schedule setting forth the
names and respective initial terms of each of #reqgns to be appointed as the directors of the

Reorganized Debtor pursuant to this section. Bxagptherwise provided herein, the members
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of the existing Board of Directors of the Debtoaklinave no continuing obligations to the
Reorganized Debtor on or after the Effective Date.

5.07. New Stock Option PlanOn the Effective Date or such later date as the
Board of Directors determines, the Board of Dirextaf the Reorganized Debtor may adopt the
New Stock Option Plan.

5.08. Debtor’s Retention of Causes of Actidixcept as specifically
provided herein, nothing contained in the Plarher€onfirmation Order shall be deemed to be a
waiver or the relinquishment of any Causes of Actimat the Debtor may have or which the
Reorganized Debtor or the Litigation Trustee mayode to assert in accordance with any
provision of the Bankruptcy Code or any applicaia-bankruptcy law (including the
Litigation Trust Claims). The following claims amdtions shall be waived, released and
otherwise extinguished under this Plan and the i@uoafion Order: (a) Causes of Action (which
Causes of Action are being waived and releasedtlibyPian) against (i) holders of non-Affiliate
and non-Insider Claims (excluding such Claims agg$rom or relating to any Purchase
Agreement or any agreement in connection therewih)uding without limitation, Causes of
Action against any of the Creditors listed on Sched.03 hereof, and (ii) current directors, who

are being released as set forth in Section 8.@¥igedhowever that there shall be no release or

waiver with respect to Claims against any of theips described in (i) and (ii) above (1) to
enforce the agreements, terms and provisions ®Rlain, and (2) with respect to Disputed
Claims (excluding Specified Guarantee Claims) ashh Disputed Claims the Reorganized
Debtor or the Litigation Trustee, as applicablalktetain, reserve, and be entitled to assert any
and all defenses and counterclaims, including wittionitation, to assert a right of setoff or

similar rights, limited in all cases however to #maount of the Disputed Claim, and (b) if the
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Closing Date occurs under the TransCanada Pur&wmsement, all preference claims and
actions held by the Debtor or its estate (and thket@r shall cause each of the non-debtor selling
parties under the TransCanada Purchase Agreemiettt marsue any such preference claim or
action) that may be recoverable from, or could ntiee affect Gas Transmission Northwest
Corporation and its subsidiaries after the Clogkage. Except as provided in clauses (a) and (b)
of the immediately preceding sentence, all of thkts of the Debtor, its estate and the Official
Committees to pursue the Litigation Trust Claimsehalf of the Debtor and its estate, and any
defenses and counterclaims related to the Litigaliwst Claims, shall vest in the Litigation
Trust. The Litigation Trustee shall be the repn¢stve of the Debtor’s estate with respect to the
Litigation Trust Claims for purposes of section 3@ (3)(B) of the Bankruptcy CodeAL L
CAUSESOF ACTION, BUT EXCLUDING ANY CAUSESOF ACTION SPECIFICALLY
WAIVED PURSUANT TO THE PLAN, INCLUDING THE LITIGATION TRUST
CLAIMS, SHALL SURVIVE CONFIRMATION AND THE COMMENCEMENT OR
PROSECUTION OF THE LITIGATION TRUST CLAIMS SHALL NOT BE BARRED
ORLIMITED BY ANY ESTOPPEL, WHETHER JUDICIAL, EQUITABLE, OR
OTHERWISE.

5.09. Treatment of Claims By And Against Subsidiaries.

(a) All Allowed Claims held by any direct or indot subsidiaries of the Debtor
(including, but not limited to, the Affiliate Deht) shall be classified under the Plan in the same
Class as otherwise applicable to similarly situatedffiliated Creditors.

(b) All claims held by the Debtor against anytsfdirect or indirect subsidiaries
(including, but not limited to, the Affiliate Delt®) are specifically preserved and shall not be

impaired or released under the Plargvided, howevetthat such claims may be subject to a
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subsidiary’s right of setoff to the extent avaibinder section 553 of the Bankruptcy Code and
applicable non-bankruptcy law.

5.10. Closing of the Sale Transactions.

(a) The Reorganized Debtor shall remain obliggi@duant to the terms of the
TransCanada Purchase Agreement, and, to the exgprdved by the Bankruptcy Court, shall
pay or reserve for (i) the administrative experigebransCanada Corporation, TransCanada
PipeLine USA Ltd., and TransCanada American InvestsiLtd. and (ii) all taxes, if any,
resulting from the transactions contemplated utiteMransCanada Purchase Agreement as
reasonably determined by the Debtor or Reorgaridedator.

(b) Upon each Closing Date, the Reorganized Dedttall cause the transfer[s]
and the sale[s], contemplated by the relevant Rgelhgreement, including the TransCanada
Purchase Agreement, to be made free and clearydfians, claims and encumbrances, to the
full extent provided in the relevant Sale Order.

(c) On each Closing Date, the net proceeds framdlevant Sale Transactions
actually received by the Debtor or Reorganized Delats the case may be, shall be applied as
follows: (i) first, to pay amounts outstanding unday working capital facility; (ii) second, to
fund Cash On Hand; (iii) third, to prepay firstafiche A Notes and then, Tranche B Notes; and
(iv) fourth, to the holders of Allowed Class 3 Qta as Additional Excess Cash. Upon the
occurrence of the Closing Date for such Sale Tretisg the Reorganized Debtor will use its
reasonable best efforts to direct the seller uedeh Purchase Agreement to transfer the net sale

proceeds to the Reorganized Debtor for distribuitioaccordance with this section.
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ARTICLE VI.

TREATMENT OF CLAIMS AND DISTRIBUTIONS UNDER PLAN

6.01. Distributions to Holders of Claims

(&) On the Initial Distribution Date, or as so@raasonably practicable
thereafter, the Reorganized Debtor shall distrilikeNon-Cash Consideration and the Excess
Cash allocable to Allowed Class 3 Claims. Forghgose of calculating Distributions to
holders of Allowed Class 3 Claims on the InitiasBibution Date (or to the Old Indenture
Trustee for further Distribution to holders of Aled Class 3 Claims, as applicable), all
Disputed Claims alleged to be in Class 3 will leated as though such Claims will be Allowed
Class 3 Claims in the amounts asserted or as dstibg the Bankruptcy Court pursuant to
section 502(c) of the Bankruptcy Code, as appleabl

(b) Upon any Interim Distribution Date, the Rearga&d Debtor shall make
interim Distributions and Catch-Up Distributionsany, to holders of Allowed Class 3 Claims in
light of: (i) resolutions of Disputed Claims; arig &ny estimations of Disputed Claims by the
Bankruptcy Court pursuant to section 502(c) ofBlaekruptcy Code, since the date of the
immediately prior Distribution.

(c) All Distributions with respect to Claims footh principal and accrued
interest shall be deemed to be made with respearirioipal first.

(d) On the Final Distribution Date or as soonesmspnably practicable thereafter,
the Reorganized Debtor shall make the balancd fistiributions required under the Plan.

(e) The Reorganized Debtor may employ or contréitt other entities to assist it
in making the Distributions required by the Plan.

(H On the Effective Date and as a result of thplementation of the Plan, absent

a deconsolidation from the PG&E Consolidated Gratiging due to other events occurring
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between the Confirmation Date and the EffectiveeDtte Reorganized Debtor will be
deconsolidated from the PG&E Consolidated Groupe deductions generated by the
Reorganized Debtor on the Effective Date from thagfer of the Excess Cash and the issuance
of the Non-Cash Consideration are properly alloeablthe portion of the Effective Date after
the deconsolidation. Therefore, such deductioa$i Belong exclusively to the Reorganized
Debtor and shall be consistently treated by thergraozed Debtor and the PG&E Consolidated
Group as occurring on the day after the Effectia@e)dwhen the Reorganized Debtor is no
longer a member of the PG&E Consolidated Groupsymmt to Treasury Regulation 81.1502-
76(b)(1)(ii)(B).

6.02. Disputed Claims Reserve.

(@) On the Effective Date or as soon thereafsgpracticable, the Reorganized
Debtor shall establish the Disputed Claims Resergch shall consist of an amount of Cash
and Non-Cash Consideration necessary to satisfypastyibutions that would be made to
holders of Disputed Claims in Class 3 if such Ckinere to become Allowed Claims. Any
Cash held by the Debtors at any time that is aliteceo the Disputed Claims Reserve shall be
held in an account that is completely separateagadt from the Reorganized Debtor’s operating
funds. The Reorganized Debtor shall use reasotsleefforts to hold the cash portion
comprising the Disputed Claims Reserve in an istdoearing account and shall pay over to the
holder of a Disputed Claim that becomes an Allo@éaim that portion of interest allocable to
such Allowed Claim net of any taxes which may hlbgen paid or any that become due on such
interest. The Reorganized Debtor shall hold thehGad Non-Cash Consideration comprising

the Disputed Claims Reserve solely in the capastgscrow agent for the holders of Disputed
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Claims, and the Disputed Claims Reserve shall amtdemed to be property of the bankruptcy
estate in this or any subsequent bankruptcy pracged the Reorganized Debtor.

(b) Distributions Upon Allowance of Disputed Claim@/ith respect to any
Disputed Claim in Class 3 that subsequently becanesllowed Claim in Class 3 pursuant to a
Final Order, the Reorganized Debtor shall disteltotsuch holder from the Disputed Claims
Reserve a Catch-Up Distribution of Cash and Nonk@@snsideration equal to the amount that
the holder would have received had its Claim beeAllbwed Claim in such Allowed amount
on the Initial Distribution Date (less any applitataxes paid by the Litigation Trustee in
respect of income earned, if any, on amounts Imetde Disputed Claims Reserve).

6.03. Miscellaneous Distribution Provisions.

(a) Unclaimed Property If a Distribution under the Plan remains unclagmn
twelve (12) months following the date of such Dizition, then the holder of the applicable
Allowed Claim shall cease to be entitled to suchtiibution and such Distribution shall, subject
to applicable law, be retained by the Reorganizeltor.

(b) Method of Cash DistributionsAny Cash payment to be made pursuant to the
Plan may be made by draft, check, wire transfeasostherwise required or provided in any
relevant agreement or applicable law.

(c) Fractional Plan Securities Notwithstanding any other provision of the Plan,
only whole numbers of shares of New Common Stodkbeiissued. When any Initial
Distribution or Interim Distribution on account af Allowed Claim would otherwise result in
the issuance of a number of shares of New Commack$hat is not a whole number, the actual
distribution of shares of such stock only will inde the next lower whole number. When any

Final Distribution on account of an Allowed Clainowld otherwise result in the issuance of a
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number of shares of New Common Stock that is wah@le number, the actual distribution of
shares of such stock will be rounded to the negthéri or lower whole number as follows: (i)
fractions equal to or greater than ¥z will be rouhttethe next higher whole number; and (ii)
fractions less than % will be rounded to the newtdr number. The total number of shares of
New Common Stock specified to be distributed talbad of Class 3 Claims will be adjusted as
necessary to account for the rounding providedhé&sein. If, as a result of such rounding, the
number of shares of New Common Stock to be diggtbto holders of Allowed Class 3 Claims
differs from the aggregate number of shares of R@mmon Stock specified to be distributed
pursuant to the Plan to holders of Allowed Claimsuch Class, the aggregate number of shares
of New Common Stock specified with respect to hddg Allowed Claims in such Class will
be adjusted upward or downward to provide for thgrapriate distribution of New Common
Stock, as the case may be. No consideration wififovided in lieu of fractional shares that are
rounded down, except that with respect to Distidng to be made on the Initial Distribution
Date or Distributions to be made on Interim Digitibn Dates or on such other dates as
specified in Section 4.03(a) hereto, such fracligshares shall, with respect to each Allowed
Class 3 Claim, be deemed held by the Reorganizétobfor the benefit of the holder of such
Allowed Class 3 Claim, to be aggregated with thmaming Distribution to be allocated to such
holder on the Final Distribution Date. In additiomtwithstanding the foregoing, i@ minimis
distribution shall be made, as provided in Sec8d@?2(g) of this Plan.

(d) Distributions on Non-Business Dayany payment or Distribution due on a
day other than a Business Day shall be made, withterest, on the next Business Day.

(e) No Distribution in Excess of Allowed Amount of @laiNotwithstanding

anything to the contrary herein, no holder of alowked Claim shall receive, respecting such
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Claim, any Distribution (of a value set forth henein excess of the Allowed amount of such
Claim. Except as expressly provided herein, nonCkhall be allowed to the extent that it is for
postpetition interest.

(H Disputed Paymentslf any dispute arises as to the identity ofltbéler of an
Allowed Claim entitled to receive any Distributionder the Plan, the Reorganized Debtor may
retain such Distribution until its disposition istdrmined by a Final Order or written agreement
among the interested parties to such dispute attidhald from such Distribution an amount
equal to the fees and costs incurred by the Reag@amebtor in resolving such dispute.

(g) De Minimis Distributions.No: (i) Cash payment of less than $50.00; (ii)
Distribution of less than $1,000 face value of NEnanche A Notes; or (iii) Distribution of less
than $1,000 face value of New Tranche B Notes| blealequired to be made to the holder of
any Claim.

(h) Withholding Taxes Any federal or state withholding taxes or otasrounts
required to be withheld under any applicable laallde deducted and withheld from any Plan
distributions.

(i) Distribution When a Disputed Claim Becomes an Adidwlaim Promptly
after a Disputed Claim becomes an Allowed Claimessa later time is provided for in the Plan
or by agreement of the parties, the Reorganizedddeball make a Distribution to the holder of
such Allowed Claim as if such Claim had been aov#d Claim on all the prior Distribution
Date(s).

6.04. Objections to Claims Except as set forth in Section 4.03(c) of thenPI
and unless otherwise ordered by the Bankruptcy tCalliobjections to Claims shall be filed

with the Bankruptcy Court and served on the appleealaimant on or prior to ninety (90) days
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after the later of: (a) the Effective Date; anjitfie date a Claim is filed with the Bankruptcy
Court and served on counsel for the Reorganizedddeb

6.05. Settlement of ClaimsSubsequent to the Effective Date, the
Reorganized Debtor shall have the authority tolvesany Disputed Claim for an Allowed
Claim of less than $1,000,000 without further Baugitcy Court order and subject only to the
filing of a notice of such settlement with the Bamtcy Court. Any such settlement shall be
binding upon all parties in interest in the ChafdterCases.

6.06. Setoff and Recoupmenthe Reorganized Debtor may (except for
those claims specifically excluded by Section 408 rein), but shall not be required to, set off
or recoup against any Allowed Claim and the Disttidns to be made pursuant to the Plan on
account of such Claim claims of any nature thatdkbtor or Reorganized Debtor may have
against the holder of such Allowed Claiprpvided, howevetthat neither the failure to effect
such a setoff or recoupment nor the allowance giGlaim against the Debtor or Reorganized
Debtor shall constitute a waiver or release byDhbtor or Reorganized Debtor of any claim that

the Debtor or the Reorganized Debtor may possesasiguch holder.

ARTICLE VII.

EXECUTORY CONTRACTS AND UNEXPIRED LEASES

7.01. Rejection.

(a) Leases and Contracts to be Rejectéxh the Confirmation Date, but subject
to the occurrence of the Effective Date, the Deljgarsuant to section 365 of the Bankruptcy
Code, shall reject all of its Executory Contractsept those that: (i) are the subject of motions
to assume or reject pending on the Confirmatiore @) were assumed or rejected before the

Confirmation Date; (iii) are listed on ScheduleZd@nhnexed hereto; or (iv) become the subject of
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a dispute over the amount or manner of cure and/fiocch the Debtor or the Reorganized
Debtor, as the case may be, makes a motion, dtraayto reject such contract or lease based
upon the existence of such dispuyigvided, howevelthat the Debtor shall not be required to
assume or reject any Executory Contract with amgyghat is a debtor under the Bankruptcy
Code unless and until such contract or lease hars #gsumed or rejected by such other party.

(b) Effect ofPost-Confirmation RejectionThe entry by the Bankruptcy Court
after the Confirmation Date of an order authorizing rejection of an Executory Contract shall
result in such rejection being a prepetition breactier sections 365(g) and 502(g) of the
Bankruptcy Code.

(c) Deadline to File Rejection Damage ClaimBach Entity who is a party to a
contract or lease rejected under the Plan musivitle the Bankruptcy Court and serve on the
Debtor’s attorneys, not later than thirty (30) dafter the Confirmation Date, a proof of Claim
for damages alleged to arise from the rejectiothefapplicable contract or lease or be forever
barred from filing a Claim, or sharing in Distrilbats under the Plan, related to such alleged
rejection damages.

7.02. Assumption

(a) Leases and Contracts to be AssumA@dnexed hereto as Schedule 7.02 is a
list of the Executory Contracts deemed to be asdurgehe Debtor under the Plan as of the
Confirmation Date (but subject to the occurrencthefEffective Date) pursuant to section 365
of the Bankruptcy Code, and the cure amounts naoefs such assumptions.

(b) Deadline to Object to Cure Amountl prior to the Confirmation Date or
such other date as the Bankruptcy Court may fpardy to such an Executory Contract listed on

Schedule 7.02 hereto fails to file with the BankoypCourt and serve upon the attorneys for the
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Debtor an objection to the applicable cure amoisted on such Schedule, then such party shall
be forever barred from asserting any additionatber amounts against the Debtor respecting
such cure amount.

(c) Method of Cure At the election of the Reorganized Debtor, aronetary
defaults under each Executory Contract to be assumeéer the Plan shall be satisfied pursuant
to section 365(b)(1) of the Bankruptcy Code, in ohthe following ways: (i) by payment of the
default amount in Cash within forty-five (45) daafter the Effective Date or such longer period
ordered by the Bankruptcy Court; or (ii) on suchestterms as may be agreed to by the parties
to such Executory Contract. If a dispute occugarding: (A) the cure amount; (B) the ability
of the Debtor to provide adequate assurance ofdytarformance under the contract or lease to
be assumed; or (C) any other matter pertainingsaraption, then the cure payments required
by section 365(b)(1) of the Bankruptcy Code shalhiade following the entry of a Final Order
resolving the dispute and approving assumptiontwitlostanding anything herein to the
contrary, the Debtor shall retain its right to otjany Executory Contract that is subject to a
dispute concerning amounts necessary to cure daultge until thirty (30) days following entry

of a Final Order establishing the cure amount.

ARTICLE VIII.

DISCHARGE, RELEASE, INDEMNIFICATION, ABANDONMENT,
AND SETTLEMENT OF CLAIMS

8.01. Discharge.

(a) Scope Except as otherwise provided in the Plan or @aattion Order, in
accordance with section 1141(d)(1) of the Banknu@ode, entry of the Confirmation Order
acts as a discharge, effective as of the Effediate, of all Claims. The discharge of the Debtor
shall be effective as to each Claim, regardlesghather a proof of claim therefor was filed,
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whether the Claim is an Allowed Claim, whether @laim has been asserted, or whether the
holder thereof votes to accept the Plan. On tlheckve Date, as to every discharged Claim, any
holder of such Claim shall be precluded from agsgguch Claim against the Debtor or the
Reorganized Debtor’s assets or properties, or #mr @r further Claim based upon any
document, instrument, act, omission, transactiootloer activity of any kind or nature relating to
any Claim.

(b) Injunction. In accordance with sections 524 and 1141 of tekBiptcy
Code, the discharge provided by this section anthéyConfirmation Ordeinter alia, acts as an
injunction against the commencement or continuaticeny action, employment of process or
act to collect, offset or recover the Claims disged hereby.

(c) Release of Securitiegxcept as otherwise provided below, each holder of
any Claim, shall surrender to the Reorganized Dredotg note, instrument, document,
certificate, subordinated note, agreement, ceati#id security or other item, if any, evidencing
such Claim. No Distribution hereunder shall be enmlor on behalf of any holder of a Claim
unless and until such holder executes and delteeitse Reorganized Debtor such items
described above, or demonstrates non-availabilisuoh items to the satisfaction of the
Reorganized Debtor, including requiring such holdgoost a lost instrument or other indemnity
bond, among other things, to hold the Reorganizelt® or the Old Indenture Trustee, as
applicable, harmless in respect of such instruraeonther item described above and any
Distributions made in respect thereof. The RedmghDebtor or the Old Indenture Trustee, as
applicable, may reasonably require the holder ohsCiaim to hold the Reorganized Debtor or
the Old Indenture Trustee, as applicable, harmlpg® the amount of any Distribution made in

respect of such unavailable note, instrument, decupcertificate, subordinated note,
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agreement, certificated security or other item era@ing such Claim. Any such holder that fails
to execute and deliver such release of Liens aratems described above or satisfactorily
explain their non-availability to the Reorganizeeddor or the Old Indenture Trustee, as
applicable, within 240 days of the Effective Dabalsbe deemed to have no further claim
against the Debtor and the Reorganized Debtorer pioperty in respect of such Claim and
shall not participate in any Distribution hereunderd the Distribution that would otherwise
have been made to such holder shall be treatecheésibhed Property. Notwithstanding the
foregoing provisions of this paragraph (c), the ©@ebr the Reorganized Debtor may waive
such provisions in any case or cases if it detezmthat such waiver would not be adverse to the
interests of the Debtor or the Reorganized Delat®the case may be.

(d) Satisfaction of Claims and Interest$he treatment to be provided for
respective Allowed Claims or Interests pursuartheoPlan shall be in full satisfaction,
settlement, release and discharge of such respecltaims or Interests.

(e) Consent to Use of Tax Attributes and Receipt oeBsof Causes of Action
As of the Effective Date, all Creditors that actyaéceive Distributions under the Plan shall be
conclusively deemed to acknowledge and agree ysiol¢heir capacity as Creditors, that from
and after the Effective Date:

(1) the Reorganized Debtor shall be entitled to utizghout compensation,

all losses and tax attributes of: (A) the ReorgadiDebtor; (B) all entities that are

members of the NEGT Consolidated Group; and (Ggrgtities that are

disregarded as entities separate from their owmnbkese such owners are entities
described in clause (i)(B);

(i) the Reorganized Debtor shall be entitled to retaithout compensation,
for distribution to Creditors entitled to Distriboms as provided under the Plan,
all amounts recovered or received from PG&E Corpamawith respect to PG&E
Corporation’s use, recovery in respect of, or ngicef funds relating to losses or
tax attributes of (A) the Debtor for the period idgrwhich the Debtor was a
member of the PG&E Consolidated Group; (B) all teggithat are members of the
PG&E Consolidated Group; and (C) all entities #&t disregarded as entities
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separate from their owners where such owners diteesrdescribed in clause
()(B); and

(i) No member of the NEGT Consolidated Group shall reaweliability to

any Entity as a result of the utilization of tas$es or other tax attributes of any
Entity by the NEGT Consolidated Group or by the FE5&onsolidated Group.

Nothing contained herein shall be deemed to waalease or diminish the rights of the
Reorganized Debtor against subsidiaries which ar€reditors with respect to tax loss

attributes or payments.

8.02. Expense Depositsin consideration for the compromises and
settlements embodied in the Plan, expense depoaids to or for the benefit of any of the
Creditors listed on Schedule 4.03 hereof (such msg@eéeposits to be Allowed Administrative
Claims hereunder which to the extent previouslgnesd and retained shall be deemed paid), the
Debtor, on behalf of its estate, and the Officiah@nittees shall be deemed to waive any claim
arising out of any pre-Petition Date expense deéposiade to or for the benefit of any of the
Creditors listed on Schedule 4.03 hereof and sueldifrs shall be entitled to retain the full
amount of such expense deposits as compensatigerigces rendered; provided, however, that
if for any reason, notwithstanding the stipulatadrihe parties to the contrary, the Distributions
on account of the Claims arising under the Revgl@nedit Agreement are not reduced by $2.45
million on account of the pre-Petition Date expedeposit made for the benefit of JP Morgan
Chase as administrative agent (the "USGen Deppalt'glaims of the Debtor and its estate
against any Entity on account of the USGen Demtbeitl survive confirmation of the Plan.

8.03. Release The following release shall be valid, bindingdanforceable
and shall supplement any benefits from sectionsab241141 of the Bankruptcy Code to the

Debtor or the Reorganized Debtor and to other gmitivolved in the Chapter 11 Case:
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ASOF THE CONFIRMATION DATE, BUT SUBJECT TO THE
OCCURRENCE OF THE EFFECTIVE DATE: (a) THE DEBTOR, THE
REORGANIZED DEBTOR, THEIR SUCCESSORS AND ASSIGNS; (b) DIRECTORS
AND OFFICERSASOF THE CONFIRMATION DATE (EACH IN THEIR CAPACITY
AS SUCH); (c) FORMER DIRECTORS AND OFFICERS (EACH IN THEIR CAPACITY
ASSUCH) WHO HELD SUCH POSITIONSWITH THE DEBTOR ON OR AFTER
JULY 9, 2003; AND (d) AGENTS, ATTORNEY S, ADVISORS, FINANCIAL ADVISORS,
INVESTMENT BANKERS AND EMPLOYEES OF THE DEBTOR (EACH IN THEIR
CAPACITY ASSUCH), SHALL NOT HAVE OR INCUR ANY LIABILITY TO ANY
ENTITY FOR ANY CLAIM, OBLIGATION, RIGHT, CAUSE OF ACTION OR
LIABILITY (INCLUDING, BUT NOT LIMITED TO, ANY CLAIMSARISING OUT OF
ANY ALLEGED FIDUCIARY OR OTHER DUTY OR THE AVOIDANCE OF
PREFERENCES OR FRAUDULENT CONVEYANCES) WHETHER KNOWN OR
UNKNOWN, FORESEEN OR UNFORESEEN, EXISTING OR HEREAFTER ARISING,
BASED IN WHOLE OR IN PART ON ANY ACT OR OMISSION, TRANSACTION OR
OCCURRENCE FROM THE BEGINNING OF TIME THROUGH THE EFFECTIVE
DATE IN ANY WAY RELATING TO THE DEBTOR; AND ALL CLAIMSBASED
UPON OR ARISING OUT OF SUCH ACTIONS OR OMISSIONS SHALL BE
FOREVER WAIVED AND RELEASED; PROVIDED, HOWEVER, THAT THIS
SECTION SHALL HAVE NO EFFECT ON THE LIABILITY OF ANY ENTITY OR
ENTITY THAT OTHERWISE WOULD RESULT FROM ANY ACTION OR OMISSION

TO THE EXTENT THAT SUCH ACTION OR OMISSION ISDETERMINED IN A
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FINAL ORDER TO HAVE CONSTITUTED WILLFUL MISCONDUCT OR GROSS
NEGLIGENCE.

THE RELEASE DESCRIBED ABOVE SHALL BE ENFORCEABLE ASA
MATTER OF CONTRACT AGAINST ANY HOLDER OF A CLAIM TIMELY
NOTIFIED OF THE PROVISIONSOF THE PLAN. CLAIMANTSOF THE DEBTOR
SHALL BE ENJOINED FROM COMMENCING OR CONTINUING ANY ACTION,
EMPLOYMENT OF PROCESSOR ACT TO COLLECT, OFFSET OR RECOVER ANY
CLAIM THAT ISRELEASED ASPROVIDED HEREIN.

8.04. Revesting and Vestindg=xcept as otherwise provided in the Plan, on
the Effective Date all property comprising the &stf the Reorganized Debtor shall vest in the
Reorganized Debtor, free and clear of all claimeng, charges, encumbrances and interests of
creditors and equity security holders (except todktent that such claims, Liens, charges,
encumbrances and/or interests have been reinstatad,otherwise expressly provided herein).

8.05. Postconfirmation OperationsAs of the Effective Date, the
Reorganized Debtor may operate its businessessacaquire and settle and compromise
claims or interests without supervision of the Bapkcy Court free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules, other thas¢hestrictions expressly imposed by the
Plan and Confirmation Order. Without limiting tfegegoing, the Reorganized Debtor may pay
the charges it incurs for professional fees, disbonents, expenses or related support services
after the Confirmation Date without any applicattorthe Bankruptcy Court.

8.06. Survival of Certain Indemnification Obligation3 he obligations of
the Debtor to indemnify individuals who serve orveel after the Petition Date as the Debtor’s

directors, officers, agents, employees, represeattand others, including (without limitation)
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professional persons retained by the Debtor, putdoahe Debtor’s certificate of incorporation,
by-laws, applicable statutes and preconfirmatiae@apents in respect of all present and future
actions, suits and proceedings against any of sficers, directors, agents, employees,
representatives, and others, including (withouttation) professional persons retained by the
Debtor, based upon any act or omission relateérace with, for or on behalf of the Debtor on
or before the Effective Date as such obligationsevie effect at the time of any such act or
omission, shall not be discharged or impaired byfiocmation or consummation of the Plan, but
shall survive unaffected by the reorganization eomlated by the Plan and shall be performed
and honored by the Reorganized Debtor regardlesgabf confirmation, consummation, and
reorganization.

8.07. Limitation on Liability Regarding Chapter 11 Actieis THE
DEBTOR, THE OFFICIAL COMMITTEES, THE INFORMAL GROUP OF HOLDERS
OF THE OLD SENIOR NOTES, THE PARTIES SET FORTH ON SCHEDULE 8.07(a)
AND EACH OF THEIR RESPECTIVE AFFILIATES, OFFICERS, DIRECTORS,
MANAGERS, EMPLOYEES, MEMBERS OR AGENTS (EACH ACTING IN SUCH
CAPACITY), AND ANY PROFESSIONAL PERSONSEMPLOYED BY ANY OF THEM,
WILL NOT HAVE OR INCUR ANY LIABILITY TO ANY PERSON FOR ANY ACTION
TAKEN OROMITTED TO BE TAKEN IN CONNECTIONWITH OR RELATED TO
THE FORMULATION, PREPARATION, DISSEMINATION, IMPLEMENTATION,
CONFIRMATION, OR CONSUMMATION OF THE PLAN, THE DISCLOSURE
STATEMENT, ANY CONTRACT, RELEASE OR OTHER AGREEMENT OR
DOCUMENT CREATED OR ENTERED INTO, OR ANY OTHER ACTION TAKEN OR

OMITTED TO BE TAKEN IN CONNECTION WITH THE PLAN OR THE CHAPTER
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11 CASES, AND ALL CLAIMSBASED UPON OR ARISING OUT OF SUCH ACTIONS
OR OMISSIONSWILL BE FOREVER WAIVED AND RELEASED; PROVIDED,
HOWEVER, THAT NOTHING HEREIN SHALL AFFECT THE LIABILITY OF ANY
ENTITY THAT OTHERWISE WOULD RESULT FROM ANY ACTION OR OMISSION
TO THE EXTENT THAT SUCH ACTION OR OMISSION ISDETERMINED IN A
FINAL ORDER TO HAVE CONSTITUTED WILLFUL MISCONDUCT OR GROSS

NEGLIGENCE.

ARTICLE IX.

CONDITIONS TO CONFIRMATION AND EFFECTIVE DATE

9.01. Conditions to Confirmation Except as provided in Section 9.03
below, the following are conditions precedent tafemation of the Plan:

(&) The Bankruptcy Court shall have entered thefi@oation Order which shall
have been submitted by the Debtor in form reasgreatiieptable to each of the Official
Committees.

(b) The Litigation Trustee shall have been apmarand the Litigation Trust
shall have become effective, including its inifihding pursuant to the Plan.

(c) Each member of the affiliated group, as defimeSection 1504(a) of the
IRC, of which the Reorganized Debtor will be thentnon parent as of the Effective Date, shall
have agreed in writing to join the NEGT Consolida@&roup.

9.02. Conditions to Effective DateExcept as provided in Section 9.03
below, the Plan may not be consummated unlessaddbk conditions set forth below has been

satisfied:
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(&) The Confirmation Order shall have been entaratinot be the subject of any
judicial stay.

(b) The Debtor shall have received all authoragj consents, regulatory
approvals, rulings, letters, no-action letterspagis or documents that are determined by the
Debtor to be necessary to implement the Plan.

(c) The New Indentures shall have been qualifiedien the Trust Indenture Act.

(d) Each of the New Indentures, the New Tranchéofes, the New Tranche B
Notes, the Litigation Trust Agreement and the Amezhdnd Restated Certificate of
Incorporation and By-Laws for the Reorganized Debtall be in form and substance
reasonably satisfactory to the Official Committees.

(e) All instruments and documents required in emion with the issuance of the
Non-Cash Consideration shall have been fully exatgach in form and substance reasonably
satisfactory to the Official Committees.

() Not more than ninety (90) days shall have séapsince the Confirmation
Order shall have been entered.

9.03. Waiver of Conditions to Confirmation and Effectivate.

(a) Waiving Party Except for the condition set forth in Sectio@da), each of
the conditions to confirmation of the Plan or tleewrence of the Effective Date may be jointly
waived in whole or in part by the Debtor and eatthe Official Committees, without notice and
a hearing.

(b) Effect of Waiver or Failure to WaiveAny such waiver(s) shall not affect the
Debtor’s benefits under the “mootness doctrinetie Tailure to satisfy or waive any condition

may be asserted by the Debtor, regardless of thersstances giving rise to the failure of such
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condition to be satisfied (including, without limiton, any act, action, failure to act, or inaction
by the Debtor). The failure of the Debtor to exe&eany of the foregoing rights shall not be
deemed a waiver of any other rights and each sghhshall be deemed an ongoing right that
may be asserted or waived (as set forth hereiajyatime or from time to time.

(c) Method of Waiver To be effective, any such waiver(s) must be iiting and
filed with the Bankruptcy Court.

9.04. Effect of Nonoccurrence of the Conditions to EfecDate. If each of
the conditions to the occurrence of the Effectivatebhas not been satisfied or duly waived on or
before the first Business Day that is more thanda@ after the Confirmation Date (or by such
later date as the Debtor proposes and the Bankr@uart approves, after notice and a hearing),
upon motion by any party in interest, the Confinm@tOrder may be vacated by the Bankruptcy
Court; provided, howevertthat notwithstanding the filing of such a motitime Confirmation
Order shall not be vacated if each of the condgtimnthe Effective Date is either satisfied or
duly waived before the Bankruptcy Court enters meogranting the relief requested in such
motion. If the Confirmation Order is vacated puansuto this section, then the Plan shall be null
and void in all respects, and nothing containetth@Plan shall: (a) constitute a waiver or
release of any Claims against or Liens on propartite Debtor; or (b) prejudice in any manner
the rights of the Debtor, including (without limtitan) the right to seek further extensions of the
exclusivity periods under section 1121(d) of theBaptcy Code, which exclusivity periods
shall be deemed to have been extended to thewdatgyt(20) days after the date of entry of any
order vacating the Confirmation Order, subjecthi rights of any party to seek to shorten the
exclusivity periods after notice and hearing.

9.05. Conditions to Closing Date.
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(a) One or more of the Purchase Agreements tmselbr more of the material
assets shall have been executed.
(b) The Sale Order for the relevant Purchase Ages shall have been entered

by the Bankruptcy Court.

ARTICLE X.

ADMINISTRATIVE PROVISIONS

10.01. Retention of JurisdictianNotwithstanding confirmation of the Plan or
occurrence of the Effective Date, the Bankruptcyi€ehall retain jurisdiction for the following
purposes:

(a) Determination of the allowability of Claimsaagst, or the administrative
expenses of, the Debtor (except those Claims teaAkkowed Claims pursuant to the Plan,
unless such determination is made pursuant tocmseteration or modification of the entire
Plan), and the validity, extent, priority, and neaiability of consensual and nonconsensual
Liens and other encumbrances;

(b) Determination of the Debtor’s tax liability puwant to section 505 of the
Bankruptcy Code;

(c) Approval, pursuant to section 365 of the Bapkcy Code, of all matters
related to the assumption, assumption and assignorerejection, of any Executory Contract of
the Debtor;

(d) Resolution of controversies and disputes iiggrthe enforcement or
interpretation of the Plan, the Confirmation Ordmrthe Bankruptcy Court’s orders that survive

confirmation of the Plan pursuant to the Plan beoapplicable law;
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(e) Implementation of the provisions of the Plamd entry or orders in aid of
confirmation and consummation of the Plan and emnfgrsettlements or orders entered during
the Chapter 11 Cases or as part of the Plan, imgudithout limitation, appropriate orders to
protect the Reorganized Debtor from actions by @oesiof the Debtor and resolution of
disputes and controversies regarding propertyeixbbtor’'s estate and the Reorganized Debtor;

() Modification of the Plan pursuant to sectiat?¥ of the Bankruptcy Code;

() Commencement and adjudication of any causestain that arose
preconfirmation or in connection with the implemegidan of the Plan, including Avoidance
Actions, Parent Litigation Claims, and other acsi@gainst third parties brought or to be brought
by the Debtor, the Reorganized Debtor, the Litgaflrustee or other successors of the Debtor
as the representative of the Debtor’s estate pariy in interest (as a representative of the
Debtor’s estate);

(h) Entry of a Final Order closing the ChapterCdses;

(i) Resolution of disputes concerning Disputediia Claims for disputed
Distributions and recharacterization or equitableadination of Claims;

() Resolution of any disputes concerning anyaséeunder the Plan of a
nondebtor or the injunction under the Plan, ohm €onfirmation Order, against acts,
employment of process, or actions against suchetand

(k) Resolution of any disputes concerning whetreEntity had sufficient notice
of, among other things, (i) the Chapter 11 Casgghé Bar Date or the Administrative Bar
Date; (iii) the hearing on the approval of the Mosare Statement as containing adequate
information; or (iv) the hearing on confirmationtbe Plan for the purpose of determining

whether a Claim is discharged hereunder;
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() Issuance of injunctions, grant and implemeatabf other orders, or taking
such other actions as may be necessary or appfigestrain interference by any Entity with
consummation or enforcement of the Plan;

(m) Resolution of controversies and disputes iggrsettlement agreements,
orders, injunctions, judgments, and other mattetsred or approved by the Bankruptcy Court in
connection with any adversary proceeding, discquargontested matter in the Chapter 11
Cases;

(n) Correction of any defect, cure of any omisssomeconciliation of any
inconsistency in the Plan, the Confirmation Oradeganizational documents of the Reorganized
Debtor or any other documents relating to the Pdarmay be necessary to carry out the
purposes or intent of the Plan;

(o) Adjudication of any pending adversary procagdor other controversy or
dispute, in the Chapter 11 Cases, which arosegrérmation and over which the Bankruptcy
Court had jurisdiction prior to confirmation of tRdan;

(p) Entry and implementation of such orders as begome necessary or
appropriate if the Confirmation Order is for anggen modified, stayed, reversed, revoked, or
vacated;

(q) Resolution of Claims arising under section(®)®f the Bankruptcy Code;

() Resolution of controversies and disputes rdigarthe Sale Transactions;

(s) Resolution of any claim concerning the lidilinder Treasury Regulation 8
1.1502-6 of the IRC or comparable provisions ofeséand local tax laws, of any member of the
NEGT Consolidated Group, for taxes of the PG&E @tidated Group, including against non-

Debtor subsidiaries that have been sold; and
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(t) Determination of any other matters that mageamn connection with or
related to the Plan, the Disclosure StatementCtivdirmation Order or any contract, instrument,
release, or other agreement or document creatashimection with the Plan or Disclosure
Statement.

10.02. Plan Revocation.

(a) Pre-Confirmation Amendment3.he Debtor reserves the right to modify the
Plan at any time prior to the Confirmation Datepjsat to the consent (not to be unreasonably
withheld) of each of the Official Committees.

(b) Revocation of the PlanThe Debtor reserves the right to revoke or weladr
the Plan prior to the Confirmation Date.

10.03.  Successors and Assignghe rights, benefits, and obligations of any
Entity named or referred to in the Plan shall bellig upon, and shall inure to the benefit of,
the heir, executor, administrator, successor, igaof such Entity.

10.04.  Severability. Should any provision in the Plan be determineleto
unenforceable following the Confirmation Date, sdettermination shall in no way limit or
affect the enforceability and operative effect oy and all other provisions of the Plan; provided
that the Plan, as modified, meets the requirenaitse Bankruptcy Code, including, without
limitation, section 1127 of the Bankruptcy Code.

10.05.  Governing Law Except to the extent the Bankruptcy Code,
Bankruptcy Rules, or other federal laws apply,ootherwise expressly provided in the Plan,
the rights and obligations arising under the Plaadlde governed by the laws of the State of

New York without giving effect to principles of cfhiats of law.
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10.06. Official Committees As of the Final Closing Date, the duties of the
Official Committees shall terminate except as &):any appeal or motion for reconsideration of
the Confirmation Order; and (b) objections to Féair@s.

10.07.  Application of Bankruptcy Code Section 1146(Ehe issuance,
transfer, or exchange of notes or securities utidePlan, the creation of any mortgage, deed of
trust, or other security interest, the making @igrsment of any lease or sublease, or the making
or delivery of any deed or other instrument of $fen under, in furtherance of, or in connection
with the Plan, shall not be subject to any staregl estate transfer, sales, use, mortgage
recording or similar tax, and each recording oeotigent of any governmental office shall
record any such documents of issuance, transfexarange without any further direction or
order from the Bankruptcy Court.

10.08. The Reorganized Debtor shall make adequate arraergsro satisfy
(i) all of the Seller Parties' (as defined in thraAsCanada Purchase Agreement) obligations
under the TransCanada Purchase Agreement thattatmsbntingent or actual Allowed
Administrative Claims and (ii) all taxes, if anygyable by the Seller Parties as a result of the
transactions contemplated by the TransCanada PRedkgreement.

10.09. Payment of Statutory Feed\ll fees payable pursuant to section 1930
of title 28, United States Code, due and payableuthh the Effective Date shall be paid by the
Debtor or the Reorganized Debtor on or before fifieckve Date and amounts due thereafter
shall be paid by the Reorganized Debtor in thenangi course. The Administrative Bar Date
shall not apply to fees payable pursuant to sedtfi80 of title 28 of the United States Code.

10.10. Continuation of Injunctions and Stayblnless otherwise provided, all

injunctions or stays ordered in the Chapter 11 Qasesuant to section 105 of the Bankruptcy
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Code or otherwise, and extant on the Confirmatiatelhall remain in full force and effect

unless or until subsequently modified or terminated
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111, fnterpreiation. The words “herein,” “hercof.” “hereto,™ “hereunder,™
and others of similar inference refer to the Plan as a whole and not 1o any particular section,
subsection, or clause contained in the Plan unless otherwise specified herein. Except for the rule
contained in section 102(5) of the Bankruptey Code, the rules of construction contained in
section 102 of the Bankruptey Code shall apply to the Plan. The headings in the Plan are only
for convenience of reference and shall not limit or otherwise affect the provisions of the Plan. A
term used herein or elsewhere in the Plan that is not defined herein shall have the meaning
ascribed to that term, if any, in the Bankruptey Code or Bankruptcy Rules. To the extent there is
an inconsistency between any of the provisions of the Plan and any of the provisions in any of
decuments that are executed and delivered in connection with the Effective Date, and in a form
reusonubly acceptable to the OfTicial Committees, including but not limited to the New
Inclentures und the Litigation Trust Agreement, the provisions of such documents shall govern,

Submitied by;

Dated: April 28, 2004 NATIONAL ENERGY & GAS TRANSMISSION,
INC,

By:

Yice President and Genernl Counsel



SCHEDULE 4.03

Allowed Amounts of Certain General Unsecured Claims

Claims Parties Allowed Amount (Aggregate)’

Revolving Credit Agreement Holders (including, for purposes  $619,774,019.83
Claims of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
$1,250,000,000 amended and
restated credit agreement, dated
as of August 22, 2001, among
National Energy & Gas
Transmission, Inc. as the
Borrower, The Chase Manhattan
Bank (now known as JPMorgan
Chase Bank), as Issuing Bank,
the several lenders from time to
time parties thereto, Barclays
Bank PLC and Westdeutsche
Landesbank Girozental, New
York Branch as Documentation
Agents, Dresdner Bank AG,
New York and Grand Cayman
Branches, and the Royal Bank of
Scotland PLC, as Syndication
Agents, The Chase Manhattan
Bank (now known as JPMorgan
Chase Bank), as Administrative
Agent and J. P. Morgan
Securities Inc., as Lead Arranger
and Bookrunner, as amended,
modified or supplemented .
, ‘
Equipment Revolver Guarantee  Holders (including, for purposes ~ $217,012,056.51
Claims of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
guarantee and agreement
(Turbine Credit Agreement),
dated as of May 29, 2001, made
by National Energy & Gas
Transmission, Inc. in favor of
Société Générale, on behalf of
each of the financial institutions
party thereto, as amended,
modified or supplemented

! Each amount set forth herein may be increased by the amount of the aggregate amount of unpaid interest and all
other amounts payable in connection with the obligations due and owing under the applicable documents subject to
(i) any limitations contained in such documents and (ii) applicable law, as determined by the Bankruptcy Court.



Claims

Parties

Allowed Amount (Aggregate) '

La Paloma Guarantee Claims

Lake Road Guarantee Claims

GenHoldings Guarantee Claims

Holders (including, for purposes
of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
guarantee and agreement (La
Paloma), dated as of April 6,
2001, made by National Energy
& Gas Transmission, Inc. in
favor of Citibank, N.A., as
security agent for certain
financial institutions as
amended, modified or
supplemented

Holders (including, for purposes
of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
guarantee and agreement (Lake
Road), dated as of April 6, 2001,
made by National Energy & Gas
Transmission, Inc. in favor of
Citibank, N.A., as security agent
for certain financial institutions,
as amended, modified or
supplemented

Holders (including, for purposes
of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
amended and restated guarantee
and agreement (GenHoldings I,
LLC), dated as of March 15, :
2002, made by National Energy
& Gas Transmission, Inc. in
favor of Société Générale, as
amended, modified or
supplemented

$385,001,291.45

$238,908,487.38

$354,720,386.00



Claims Parties Allowed Amount (Aggregate)'
NEGT Energy Trading LC Holders (including, for purposes  $22,116,038.11

Facility Guarantee Claims

Old Senior Note claims

of Section 5.10(a) of the Plan,
their predecessors in interest,
successors and assigns) of
Claims under that certain
$35,000,000 credit agreement,
dated as of November 13, 1998,
among NEGT Energy Trading
Gas Corporation, NEGT Energy
Trading, Canada Corporation,
NEGT Energy Trading Power
Holdings Corporation, NEGT
Energy Trading Power, L.P. and
The Chase Manhattan Bank
(now known as JPMorgan Chase
Bank), as amended, modified or
supplemented

Holders (including, for purposes
of Section 5.10(a) of the Plan
their predecessors in interest,
successors and assigns) of
claims under that certain
indenture, dated as of May 22,
2001 between National Energy
& Gas Transmission, Inc. and
Wilmington Trust Company or
its successor, as trustee
thereunder, as amended
modified or supplemented.

$1,125,496,527.78



Schedule 7.02

INTER-COMPANY
SERVICE AGREEMENTS

. Service Agreement dated June 23, 2003- PG&E National Energy Group, Inc.
(Provider) and PG&E Gas Transmission, Northwest Corporation and Amendment
#1 to Service Agreement

. Service Agreement dated June 23, 2003- PG&E National Energy Group, Inc.
(Provider) and PG&E Generating Energy Group, LLC

. Service Agreement dated June 23, 2003- PG&E National Energy Group, Inc.
(Provider) and PG&E Generating Power Group, LLC

. Service Agreement dated June 23, 2003- PG&E National Energy Group, Inc.
(Provider) and PG&E Energy Trading Holdings Corporation

. Prepaid Service Contract dated June 23, 2003- NEG Services Company, LL.C
(Provider) and PG&E National Energy Group, Inc.

. TSA dated October 31, 2002 between PG&E National Energy Group, Inc and
PG&E National Energy Group Company (Provider)

. TSA dated October 31, 2002 between PG&E National Energy Group Company
and PG&E National Energy Group, Inc. (Provider)

SOFTWARE LICENSE AGREEMENTS

. Software License Agreement between PG&E National Energy Group, Inc. and
Interwoven-Teamsite dated October 31, 2000

. Software License Agreement between PG&E National Energy Group, Inc. and
ISS, Inc. dated April 1, 2002

. Software License Agreement between National Energy & Gas Transmission, Inc.
and Network Associates dated October 8, 2001

. Software License Agreement between PG&E Natronal Energy Group, Inc. and
Softmart dated :August 6, 2001

. Software License Agreement between National Energy & Gas Transmission, Inc.
and Intuit

. Software License Agreement between PG&E National Energy Group, Inc. and
Ultimus, Inc. dated December 31, 2001

. Software License Agreement between PG&E National Energy Group, Inc. and
UUNET Technologies, Inc. dated September 26, 2002

. Sales Agreement and Software License between Kronos Incorporated and PG&E
National Energy Group Inc., dated August 23, 2000

. Maintenance Agreement between Kronos Incorporated and PG&E National
Energy Group, Inc., dated August 23, 2000



OTHER CONTRACTS/AGREEMENTS

1. Software Subscription Service Agreement between SuccessFactors.com, Inc. and
PG&E National Energy Group, Inc. dated July 28, 2000

2. Mutual Release and Hold Harmless Agreement between Waymon Nipper Jr.,
PG&E National Energy Group, Inc. and RAMCO, dated February 19, 2002

3. Umbrella/Excess Liability Insurance issued by Marsh USA Inc. to PG&E
National Energy Group, Inc., dated October 2, 2003

4. Pollution Legal Liability Select Policy Insurance issued by Marsh USA, Inc. to
PG&E National Energy Group, Inc., dated August 6, 2003

5. UUDirect T3 Burnstable Agreement between PG&E National Energy Group, Inc.
and UUNet Technologies, Inc., dated December 20, 2000 as amended by
Amendment No. 1 to the UUDirect T3 Burstable Agreements between PG&E
National Energy Group, Inc. and MCI Worldcom Communications, Inc., dated
December 20, 2000

6. Work Authorization between PG&E National Energy Group, Inc. and
GoTrain.net, LLC, dated August 2, 2001

7. Services Agreement by and between Sun Microsystems and PG&E National
Energy Group, Inc. '

8. Consulting Services Agreement dated as of July 22, 2003 by and between PG&E
National Energy Group, Inc. and Rapidigm, Inc.

9. Notwithstanding anything to the contrary in the Plan, all the sharing

agreements and arrangements between the Debtor and PG&E Corporation, whether

written or oral, to the extent they constitute executory contracts within the meaning of

Bankruptcy Code Section 365, shall be deemed assumed as of the Confirmation Date.



SCHEDULE 8.07(a)

AEGON USA Investment Management, LLC
California Public Employees Retirement System (CALPERS)
John Hancock Financial Services, Inc.
Wilmington Trust Company

Wind River Corporation

ABN AMRO Bank N.V.

Citibank, N.A.

Citicorp USA, Inc.

Credit Lyonnais New York Branch

JP Morgan Chase Bank

Liberty Electric Power, LLC

Société Générale

The Royal Bank of Scotland, plc

Dodge & Cox

Northwestern Mutual Life Insurance Company
Principal Financial Group

MacKay Shields LLC





